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DEVELOPMENT AGREEMENT
between

THE CITY OF LAKE FOREST,
a California municipal corporation

and

MADISON INVESTORS, LP,
a California limited partnership
. and
THE HEERS FAMILY TRUST DATED MARCH 16, 1983
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THIS DEVELOPMENT AGREEMENT (the “New Agreement” or the “Agreement”)
is entered by and between THE CITY OF LAKE FOREST, a California municipal
corporation (“City”), and MADISON INVESTORS, LP, a California limited partnership,
and CHARLES M. HEERS, Trustee of the Heers Family Trust Dated March 16, 1983
(jointly, “Owner”) with reference to the following facts:

RECITALS.

A To strengthen the public planning process, encourage private participation
in comprehensive planning and reduce the economic risk of development, the
Legislature of the State of California adopted the “Development Agreement Statute,”
Sections 65864 et seq., of the Government Code. City, a general law city, is authorized
by the Development Agreement Statute to enter into development agreements with
persons and entities having legal or equitable interests in real property for the purpose
of establishing predictability for both City and the property owner in the development
process. Owner has requested that City enter into a development agreement for the
development of the Property, as defined below. City enters into this Agreement
pursuant to the provisions of the California Government Code, the City's General Plan,
the City Municipal Code, and applicable City policies. ‘

B. Owner has a legal or equitable interest in that certain real property
consisting of approximately 23.519 acres of land located in the City of Lake Forest,
County of Orange, State of California, more particularly described in Exhibit “A” (the
“Property”). Owner desires to develop the Property for residential uses.

C. In recognition of changes in the City and Orange County generally since
much of the land now contained within the City was planned for development, the City
identified for study an area consisting of approximately 956 acres of undeveioped land,
including the Property, within both the City and the 65 dB CNEL Noise Contour depicted
in the Airport Environs Land Use Plan line as it existed prior to 2005, alt as illustrated in
Exhibit “A” to Lake Forest Resolution No. 2003-17 (the “Greater OSA Boundaries”).
Subsequently, the City commissioned an “Opportunities Study” to identify uses within
the Greater OSA Boundaries which would better serve the needs of the community than
would the then-permitted uses. As a result of the Opportunities Study, the City identified
an 838-acre portion within the Greater OSA Boundaries for which it prepared and
approved a general plan amendment on June 17, 2008 (the “General Plan
Amendment”).  This 838-acre area is identified within this Agreement as the
“Opportunities Study Area.” The General Plan Amendment establishes new uses within

the Opportunities Study Area.

D. Owner participated in the Opportunities Study and desires to develop the
Property in a manner consistent with the uses identified for the Property in the General
Plan Amendment.

E. This Agreement is intended to ensure that Owner has provided funding
sufficient to provide the adequate and appropriate infrastructure and public facilities
required by the development of the Property, and that this infrastructure these public
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facilities will be available no later than when required to serve demand generated by
development of the Property.

F. This Agreement also assures that development of the Property may occur
in accordance with City's General Pian, as amended by the General Plan Amendment.
The development of the Property pursuant to the Existing Land Use Regulations, this
Agreement, the Subsequent Land Use Regulations to which Owner has consented in
writing, and Subsequent Development Approvals (as each of those terms and phrases
is defined within this Agreement) shall be referred to as the “New Development Pian.”

G. This Agreement constitutes a current exercise of City's police powers to
provide predictability to Owner in the development approval process by vesting the
permitted use(s), density, intensity of use, and timing and .phasing of development
consistent with the New Development Plan in exchange for Owner's commitment to
provide significant public benefits to City (the “Public Benefits”) as set forth in Section 9.

H. The provision by Owner of the Public Benefits allows the City to realize
significant economic, recreational, park, open space, educational, social, and public
facilities benefits. The Public Benefits will advance the interests and meet the needs of
Lake Forest's residents and visitors tc a significantly greater extent than would
development of the Property under the Original City Agreement.

. The phasing, timing, and development of public infrastructure necessitate
a significant commitment of resources, planning, and effort by Owner for the public
facilities financing, construction, and dedication to be successfully completed. In return
for Owner's participation and commitment to these significant contributions of private
resources for public purposes, City is willing to exercise its authority to enter into this
Agreement and to make a commitment of predictability for the development process for
the Property. Absent City's willingness to make such a commitment, Owner would be
unwilling to enter into this Agreement or make the significant investment of resources
required for the planning, financing, construction, and dedication of the public faciiities
and infrastructure identified in this Agreement.

AGREEMENT
City and Owner agree as follows:

1. INTEREST OF OWNER. QOwner represents that it has a legal or equitable
interest in the Property and is authorized to enter into this Agreement,

2, PUBLIC HEARINGS. On June 3, 2008, after providing notice as required by law,
the City Councii held a public hearing on this Agreement and made the findings

set forth in Section 3.

3. CITY COUNCIL FINDINGS. The City Council finds that:

3
ORANGE\SSMITH\47137.8



4

3.1 Subject to the approval of the General Plan Amendment becoming
effective on or before the Effective Date, this Agreement is consistent with
City's General Plan.

3.2 This Agreement ensures a desirable and functional community
environment, provides effective and efficient development of public
facilities, infrastructure, and services appropriate for the development of
the Project, enhances effective utilization of resources within the City,
provides assurances to the developer in an effort to control the cost of
housing and development tc the consumer, and provides other significant
benefits to the City and its residents.

3.3 This Agreement provides public benefits beyond those which are
necessary to mitigate the development of the Project.

34 This Agreement strengthens the public planning process, encourages
private participation in comprehensive planning, particularly with respect to
the implementation of the City's General Plan, and reduces the economic
costs of deveiopment and government.

3.5 The best interests of the citizens of the City and the public health, safety,
- and welfare will be served by entering into this Agreement.

CONTINUING OBLIGATIONS. This Agreement binds the City now and in the
future. By approving this Agreement, the City Council has eiected to exercise
certain governmental powers at the time of entering into this Agreement rather
than deferring its actions to some undetermined future date. The terms and
conditions of this Agreement have undergone extensive review by the City staff
and the City Council and have been found to be fair, just, and reasonable. City
has concluded that the Project will serve the best interests of its citizens and that
the public health, safety, and welfare will be best served by entering into this

Agreement.

DEFINITIONS. In this Agreement, unless the context otherwise requires, the
following terms and phrases shall have the following meanings:

5.1 [reserved]

52  “Agreement” or "New Agreement” shall mean this Development

Agreement between the City and Owner. The terms "Agreement” and
“New Agreement” shall inciude any amendment properly approved and
executed pursuant to Section 7.5.

53 “A’ Map” shall mean a Finz! Map approved by the City as a ministerial
action for all or a portion of a Tentative Map, that shall consist of
neighborhoods or areas which may be further subdivided with a ‘B’ Map or
which may be developed upon the approval of the ‘A’ Map. If a portion of
the ‘A’ Map shall be further subdivided with a 'B' Map, the Developer shall
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5.4

5.5

5.6

5.7

5.8
5.9

5.10

5.1

512
5.13

5

be required to satisfy, for those portions of the ‘A’ Map, only the conditions
identified as ‘A’ Map conditions on the Tentative Map. If the ‘A’ Map
creates a lot which shall not be further subdivided with a ‘B’ Map, then ali
other applicable Tentative Map conditions shall be satisfied.

“Approval Date” means the date on which the City Council conducted the
first reading of the ordinance adopting this Agreement. That date is June
3, 2008.

“Area Plan” means an area plan for a planned community as defined in
Section 9.184.020 of the City Municipal Code. An application for an Area
Plan shall be submitted concurrently with the Owner's application for the
First Tentative Map(s) (First Tentative Map(s) Submittal Package) and
shall include the following plans: Master Land Use Plan, Circulation Plan,
Grading Concept Plan, Landscape Concept Plan, Open Space Plan, Fuel
Modification Plan, Maintenance Responsibilities Plan, Drainage Master
Pian, Sewer Master Plan, Water Distribution Master Plan, Development
Phasing Plan, Public Facilities Phasing and Financing Plan, and Private
Recreational Facilities Plan, Design Plan, and Dry Utilities Plan. No
Feature Plan (as defined in Section 9.184.020 of the City Municipal Code)
shall be required prior to the approval of an Area Plan.

“B" Map” shall mean a Final Map approved by the City as a ministerial
action for all or a portion of the Tentative Map, for which no further
subdivision is authorized under the Tentative Map.

“City" shall mean the City of Lake Forest, a California municipal
corporation.

“City Council” shall mean the governing body of the City.

“City Facilities” shall mean the Sports Park, Community Center, New City
Hall, LFTM Improvements, and neighborhood parks as further described
in Section 9 and Exhibit “F,” below.

“City Municipal Code” shall mean the Lake Forest Municipal Code.
However, changes to the Lake Forest Municipal Code occurring between
the Approval Date and the Effective Date shall not be considered part of
the City Municipal Code for purposes of this Agreement without Owner's
prior written consent.

‘Day” refers to a calendar day unless specifically stated as a “business
day.”

“Default” shall refer to a Major Default or Minor Default as defined hersin.

‘Development” shall mean the improvement of the Property for the
purposes of completing the structures, improvements, and facilities
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5.14

5.15

5.16

comprising the Project including, but not limited to: grading; the

construction of infrastructure and public and private facilities related to the
Project whether located within or outside the Property; the construction of
buildings and structures; the installation of landscaping; and other
improvements.

“‘Development Approvals” shall mean all permits and other entitiements
approved or issued by the City for the use of, construction upon, and/or
development of the Property. For the purposes of this Agreement,
Development Approvais shall be deemed to include, but are not limited to,
the following actions, including revisions, addenda, amendments, and
modifications to these actions:

this Agreement;
amendments to this Agreement;

amendments to the General Plan;

Specific Plan and Specific Plan amendments;

tentative and final subdivision and parcel maps;

conditional use permits, use permits and site devélopment permits;
zoning;

area plans;

grading and building permits;

certificates of compliance and/or lot line adjustments;
street, drainage, utility, stormwater, and landscape permits;
occupancy permits; and

environmental review documents for the Project.

"Development Impact Fees” shall mean all fees established and imposed
upon the Project by the City nursuant to the Mitigation Fee Act as set forth
in California Government Code Section 66000 et seq. “Development
impact Fees” shall not include any fees that have not been established
and imposed pursuant to the Mitigation Fee Act and this Agreement.

“Effective Date” shall mean the later of: (i} date the ordinance adopting this
Agreement becomes effective; or (ii) expiration of the period provided by
applicable law, including but not limited to Government Code Section
65009, for challenging the General Plan Amendment.
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5.17

5.18

5.19

2.20

5.21

5.22

5.23
2.24

5.25

7

“Existing Land Use Regulations” means all Land Use Regulations in effect
on the Effective Date, including the General Plan Amendment (including
the range of units approved for the Project by the General Plan
Amendment). However, changes to Land Use Regulations occurring
between the Approval Date and the Effective Date shall not be considered
part of the Existing Land Use Regulations without Owner's prior written
consent. Owner has consented to the General Plan Amendment, which
shall be considered part of the Existing Land Use Regulations.

“Fair Market Value” means the appraised value as determined by an
appraiser mutually acceptable to the Owner and the City. If the parties
cannot agree on an appraiser, each shall select an appraiser who shall
appraise the site and Owner and City shall attempt to agree on the fair
market value on the basis of the two appraisals. If Owner and the City
cannot so agree, the two appraisers shall select a third appraiser who
shall determine the fair market value of the site in question and whose
appraisal shall be binding on the parties.

‘Final Map(s)" refers to one or more final maps which may be filed with
respect to any Tentative Map, including the First Tentative Map, as set
forth in Section 66456 et seq. of the Subdivision Map Act, and are
referenced in this Agreement as either an 'A’ Map or a ‘B’ Map.

“Financing District” refers to a community facilities district, assessment .
district, infrastructure financing district, or other form of district or bond
financing authorized by California as a means to fund public
improvements and/or the maintenance of those improvements.

“First Tentative Map(s)" shall mean the first Tentative Map for the Project
which is approved by the City following the Effective Date of this
Agreement. Owner may submit more than one Tentative Map to be
considered concurrently as the First Tentative Map(s).

‘First Tentative Map(s) Submittal Package” shall mean the package of
materials to be submitted with the Owner's application for the First
Tentative Map(s), which shall include the Area Plan as defined in this
Agreement.

“General Plan” shall mean the general plan of the City.

‘General Plan Amendment” shall refer to the amendment of the City's
General Plan on June 17, 2008, for the Opportunities Study Area
(including the Property). A copy of the General Pian Amendment is
attached as Exhibit “B".

“Greater OSA Boundaries” refers to an area consisting of approximately
956 acres of undeveloped land, including the Property, within both the City
and the 65 dB CNEL Noise Contour depicted in the Airport Environs Land-
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5.26

5.27

5.28
5.29

5.30

5.31

5.32

8

Use Plan line as it existed prior to 2005, all as illustrated in Exhibit “"A”" to
Lake Forest Resolution No. 2003-17.

“Implementing Agreement” refers to any agreement entered into by Owner
and the City for the implementation of obligations established in this
Agreement.

“Land Use Regulations” shall mean ali ordinances, resolutions, codes,
rules, regulations and official policies of the City governing the
development and use of land, including, without limitation, the permitted
use of land, the density or intensity of use, subdivision requirements,
timing and phasing of development, the maximum height and size of

‘buildings, the provisions for reservation or dedication of land for public

purposes, and the design, improvement, construction, and initial
occupancy standards and specifications applicable to the Project. “Land
Use Regulations” do not include any City ordinance, resolution, code, rule,
regulation or official policy governing:

9.27.1The conduct or taxation of businesses, professions, and
occupations applicable to all businesses, professions, and
occupations in the City;

5.27.2 Taxes and assessments of general application upon all residents of
the City, provided that the taxes and assessments are not imposed
for the purpose of taxing the right, power or privilege of developing
or improving land (e.g., excise tax) or to directly finance the
acquisition or dedication of open space or any other public
improvement in respect of which the Owner is paying any fee
(directly or through a Financing District) or providing any
improvement pursuant to this Agreement;

5.27.3 The control and abétement of nuisances;

‘LFTM  Improvements” means those traffic and transportation
improvements specified in the LFTM Ordinance.

‘LFTM Fees” means fees imposed to fund LFTM Improvements pursuant
to the LFTM Ordinance.

“LFTM Ordinance” means Ordinance No. 186, as adopted by the Lake
Forest City Council on June 17, 2008. The LFTM Ordinance shall be
considered one of the Existing Land Use Regulations.

‘LFTM Program” means the Lake Forest Transportation Mitigation
Program, as described in the LFTM Ordinance.

“Low Income Household” means persons and families whose income does
not exceed eighty percent (80%) of the then-current area median income
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9

5.33

5.34

5.356

of the County of Orange adjusted for family size by the State Department
of Housing and Community Development in accordance with adjustment
factors adopted and amended from time to time by the United States
Department of Housing and Urban Development pursuant to Section 8 of
the United States Housing Act of 1937, as amended, and California Heaith
and Safety Code Section 50093, as it may be amended from time-to-time.
In no event, however, shall the stated maximum annuai income for a Low
Income Household be, for purposes of this Agreement, less than eighty
percent (80%) of the then-current area median income of the County of

Orange.

"Major Default” refers to the material and substantial failure by (1) Owner
to timely meet Owner's Facilities Obligations, or (2) City’s failure to issue
Subsequent Development Approvals in accordance with its obligations
under this Agreement, or (3) either Party to provide the agreed upon
cooperation needed to implement the Public Benefits and/or the
development of the Property pursuant to the New Development Plan,
including but not limited to a failure to comply with the terms of any
Implementing Agreement. For purposes of this Agreement, a failure by
Owner to timely meet Owner's Facilities Obligations shall include, but not
be limited to, a failure to vote in favor of the formation of a Financing
District if the City takes steps to form a Financing District, a failure to
timely dedicate land for Public Facilities as required by this Agreement or
any Implementing Agreement, and a dedication of land for Public Facilities
that has a cloud on title or is in a location or condition that is inconsistent
with the requirements of this Agreement or any Implementing Agreement.
This definition is not intended to expand or limit the legal definition of
‘materiality,” but only to establish the agreement of the Parties as to the
nature of a default which could lead to an early termination of this
Agreement.

“Minor Default” means a failure by Owner or City to comply with the terms
and conditions of this Agreement which is not a ‘Major Default” as defined
herein.

"Moderate Income Household” means persons and families whose income
does not exceed one hundred twenty percent {120%) of the then-current
area median income of the County of Orange adjusted for family size by
the State Department of Housing and Community Development in
accordance with adjustment factors adopted and amended from time to
time by the United States Department of Housing and Urban Development
pursuant to Section 8 of the United States Housing Act of 1937, as
amended, and California Health and Safety Code Section 50093, as it
may be amended from time-to-time. In no event, however, shall the
maximum annual income for a Moderate Income Household be, for
purposes of this Agreement, less than one hundred twenty percent (120%)
of the then-current area median income of the County of Orange.
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5.36

5.37

5.38

5.39
5.40

5.41

542

543

5.44

5.45

5.46

10

‘Mortgagee” means a mortgagee of a mortgage, a beneficiary under a
deed of trust or any other security-device, a lender, and their successors

and assigns.

“New Agreement” or “Agreement” shall mean this Deveiopment
Agreement between the City and Owner. The terms “New Agreement”
and "Agreement” shall include any amendment properly approved and
executed pursuant to Section 7.5.

“New Development Plan” means the Existing Land Use Regulations, this
Agreement, the Subsequent Land Use Regulations to which Owner has
consented in writing, and Subsequent Development Approvals.

[reserved]

“Opportunities Study Area’ means the approximately 838 acres of
undeveloped land, including the Property, within the City which is the
subject of the General Plan Amendment. Although the Opportunities Study
Area has previously been considered to include as much as 956 acres
within the Greater OSA Boundaries, only those properties which are the
subject of the General Plan Amendment are considered to constitute the
Opportunities Study Area for purposes of this Agreement.

“OSA Landowners” refers to all owners of property within the
Opportunities Study Area.

"Owner” refers to MADISON INVESTORS, LP, a California limited
partnership, and CHARLES M. HEERS, Trustee of the Heers Family Trust
Dated March 16, 1983, and Owner's successors and assigns as set forth
in Section 14.14.

“Owner's Facilities Obligations” refers to the requirement of Owner to
contribute to the City Facilities, the School Facilities, and the LFTM
Improvements, as those terms are defined in this Agreement (including
Section 9.2 and Exhibit “F,” and the attachments thereto), through the
payment of City Facilities Fees, deposits of funds, and/or dedication of
land.

"Owner's Vested Right” refers to Owner's guaranteed right to develop the
Property as set forth in this Agreement, with particular reference to
Section 8.

The “Parties” means the City and Owner. A "Party” refers to either the
City or the Owner.

“Project” means the development of the Property as set forth in the New
Development Plan,
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5.47
5.48

5.49

5.50

5.51

5.52

5.63

5.54

5.55

5.56
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“Property” means the real property described in Exhibit “A”".

“‘Public Benefits” refers to those benefits provided to the City and the
community by Owner pursuant to Section @ and Exhibit “F” below.

“‘Public Facilities” refers to the City Facilities, School Facilities, and LFTM
Improvements, as those terms are defined in this Agreement,

“Public Facilities Area of Benefit’ refers to the area within both the City
and the 65 dB CNEL Noise Contour depicted in the pre-2005 Airport
Environs Land Use Plan.

‘Reservation of Authority” means the rights and authority specifically
reserved to City which limits the assurances and rights provided to the
Owner under this Agreement. The Reservation of Autharity is described in
Section 8.7. '

“Section” refers to a numbered section of this Agreement, unless
specifically stated to refer to another document or matter.

“Subsequent Development Approvals” means al| Development Approvals
and permits approved, granted, or issued after the Effective Date for the
Project which are required or permitted by the Existing Land Use
Regulations, the Subsequent Land Use Regulations to which Owner has
consented in writing, and this Agreement. Subsequent Development
Approvals include, without limitation, all development review approvals
required under the Subdivision Map Act, the City's subdivision ordinance
and/or other provisions of the City Municipal Code, site development
permits, excavation, grading, building, construction, encroachment or
street improvement permits, occupancy certificates, utility connection
authorizations, drainage, landscape, or other permits or approvals
necessary for the grading, construction, marketing, use and occupancy of
the Project.

“Subsequent Land Use Regulations” means those Land Use Regulations
which are both adopted and effective after the Approval Date and which
are not included within the definition of Existing Land Use Regulations.
“Subsequent Land Use Regulations” include any Land Use Regulations
adopted by moratorium by initjiative, City action, or otherwise

“Tentative Map” shall mean any tentative map, as defined in the
Subdivision Map Act and the City Municipal Code, for the Project,
including the First Tentative Map(s). With the approval of any Tentative
Map, the City shall identify the conditions that shali be satisfied to process
an ‘A’ Map and the conditions that shali be satisfied to process a ‘B’ Map.

“Term” means the term of this Agreement as set forth in Section 7.2 of this
Agreement.
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5.57 “Unit” means a dwelling unit or 1,000 square feet of non-residential space
in an area designated by the Land Use Approvals for residential use,
provided that only non-residential space meeting the definition of
“chargeable covered and enclosed space” in Government Code Section
65995(b)(2) shall be included in calculating or referring to Units under this
definition. This definition is provided solely for the purposes of determining
the uses which may be built as a part of the Project and for calculating the
City Facilities Fee described in Exhibit F, and is not intended to allow for
conversion of non-residential uses to residential uses.

5.598 “Very Low Income Household” means persons and families whose income
does not exceed fifty percent (50%) of the then-current area median
income of the County of Orange adjusted for family size by the State
Department of Housing and Community Development in accordance with
adjustment factors adopted and amended from time to time by the United
States Department of Housing and Urban Development pursuant to
Section 8 of the United States Housing Act of 1937, as amended. and
California Health and Safety Code Section 50105, as it may be amended
from time-to-time. In no event, however, shall the maximum annual
income for a Very Low Income Household be, for purposes of this
Agreement, less than fifty percent (50%) of the then-current area median
income of the County of Orange.

6. EXHIBITS. All exhibits attached to this Agreement are incorporated as a part of
this Agreement. Those exhibits are:

Exhibit | Description
“A” Legal Description of the Property
“B” General Plan Amendment
“‘c” [reserved]
"D” City’s Long-Term Financing and Land Secured Debt Policy
= County and Regional Agency Fees
“F" Public Benefits
‘G” [reserved]
‘H" [reserved]
‘" Assignment and Assumption Agreement

7. GENERAL PROVISIONS.

7.1 Binding Effect of Agreement. This Agreement shall be recorded against
the Property and shall run with the land. The Development shall be
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carried out only in accordance with the terms of this Agreement. Until
released or terminated pursuant to the provisions of this Agreement or
untii Owner has fully performed its obligations arising out of this
Agreement, no portion of the Property shall be released from this
Agreement.

7.2 Term of Agreement. The Term shall commence on the Effective Date.
The Term shall continue for a period of twenty (20) years from the
Effective Date, subject to the following:

7.2.1 The Term shall be extended for periods equai to the time durihg
which:

7.21.1 Litigation is pending which challenges any matter,
including compliance with CEQA or any other local,
state, or federal law, related in any way fo the
approval or implementation of all or any part of the
New Development Plan. Any such extension shall be
equal to the time between the filing of litigation, on the
one hacnd, and the entry of final judgment or
dismissal, on the other. All such extensions shall be
cumulative.

7.21.2 Any application by Owner for state or federal
regulatory permits and/or approvals required for the
Project has been pending more than one year after its
submittal, beginning on the 366™ day following its
submittal for approval. '

7.21.3 Any other delay occurs which is beyond the control of
the Parties, as described in Section 14.10.

7.2.2 During the Term, certain portions of the Property may be released
from this Agreement as provided elsewhere in this Agreement.

7.2.3 As provided in Section 7.3 and elsewhere within this Agreement,
the Term may end eatlier than the end of the Term specified in this
Section.

7.3  Termination. This Agreement shall be deemed terminated and of no
further effect upon the earlier occurrence of any of the foilowing events:

7.3.1 Expiration of the Term as set forth in Section 7.2;

7.3.2 Entry of a final judgment setting aside, voiding, or annulling the
adoption of the ordinance approving this Agreement;

13
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7.3.3 The adoption of a referendum measure overriding or repealing the
ordinance approving this Agreement:

7.3.4 Completion of the Project in accordance with the terms of this
Agreement, including issuance of all required occupancy permits
and acceptance, as required by state law, by City, or the applicable
public agency, of all required dedications and the satisfaction of all
of Owner's obligations under this Agreement; and

7.3.5 As may be provided by other specific provisions of this Agreement.

7.4  Effect of Termination. Subject to Section 8.1 1, upon any termination of
this Agreement, the only rights or obligations under this Agreement which
either Party shall have are:

7.4.1 The completion of obligations which were to have been performed
prior to termination, other than those which are separately
addressed by Section 12;

7.4.2 The performance and cure rights set forth in Section 12; and

7.4.3 Those obligations that are specifically set forth as surviving this
Agreement, such as those described in Section 9 and in Sections
11.1 through 11.7 and 14.15.

7.5 Amendment or Cancellation of Agreement. This Agreement may be
amended from time to time or canceled only by the written consent of both
City and Owner in the same manner as its adoption, as set forth in
California Government Code Section 65868. Any amendment or
cancellation shall be in a form suitable for recording in the Official Records
of Orange County, California. An amendment or other modification of this
Agreement will continue to relate back to the Effective Date of this
Agreement {as opposed to the effective date of the amendment or
modification), unless the amendment or modification expressily states
otherwise.

7.6 Release of Obligations With Respect to Individual Lots Upon_Cettification
of Occupancy. Notwithstanding any other provision of this Agreement:

7.6.1 When any individual lot has been finally subdivided and soid,
leased, or made available for lease to a member of the public or
any other ultimate user, and a certificate of occupancy has been
obtained for the building(s) on the lot, that lot and its owner shall
have no further obligtions under and shall be released from this
Agreement.

7.6.2 Upon the conveyance of any lot, parcel, or other property, whether
residential, commercial, or open space, to a homeowners’
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association, property owners’ association, or public or quasi-public
entity, that lot, parcel, or property and its owner shall have no
further obligations under and shall be released from this
Agreement, provided that this paragraph shall not be deemed to
release any transferee (including a good faith purchaser) from
obligations to pay assessments imposed in connection with a
Financing District.

No formal action by the City is required to effect this release, but,
upon Owner’s request, City shall sign an estoppel certificate or
other document to evidence the release.

7.7 Minor Changes. The provisions of this Agreement require a close degree
of cooperation between the Parties and “Minor Changes” to the Project
may be required from time to time to accommodate design changes,
engineering changes, and cther refinements related to the details of the
Parties’ performance. “Minor Changes” shall mean changes to the Project
that are otherwise consistent with the New Development Plan, and which
do not result in a change in the type of use, an increase in density or
intensity of use, significant new or increased environmental impacts that
cannot be mitigated, or violations of any applicable health and safety
regulations in effect on the Effective Date.

Accordingly, the Parties may mutuaily consent to adopting “Minor
Changes” through their signing of an “Operating Memorandum” reflecting
the Minor Changes. Neither the Minor Changes nor any Operating
Memorandum shall require public notice or hearing. The City Attorney
and City Manager shall be authorized to determine whether proposed
modifications and refinements are “Minor Changes” subject to this Section
7.7 or more significant changes requiring amendment of this Agreement.
The City Manager may execute any Operating Memorandum without City
Council action.

7.8  Term of Map(s) and Other Project Approvals.

7.8.1 Subdivision Maps. Pursuant to Government Code Section
66452.6, the term of all subdivision or parcel maps that are
approved for all or any portion of the Property shall be extended to
a date coincident with the Term and, where not prohibited by State
law, with any extension of the Term.

7.8.2 Site Development Permits and Area Plans. Site Development
Permits and Area Plans for the Project shall have terms that
coincide with the term of the subdivision or parcel map for the
portion of the Property to which a particular Site Development
Permit or Area Plan pertains.
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7.8.3 Other Development Approvals. Pursuant to Government Code
Section 65863.9, any and all other Development Approvals for any
portion of the Project shall automatically be extended for a term
ending concurrently with the applicable tentative maps for the
Project. Pursuant to Section 7.8.1, those terms shall be the same
as the Term of this Agreement.

7.8.4 Decisions of Development Services Director. Any decision of the
Development Services Director with respect to Subsequent
Development Approvals may be appealed to the City's Planning
Commission pursuant to Section 2.04.100(D) of the Lake Forest
Municipal Code. Decisions of the Planning Commission on appeal
may be appealed to the City Council pursuant to Section
2.04.100(E) of the Lake Forest Municipal Code.

7.9  Relationship of City and Owner. The contractuai relationship between City
and Owner arising out of this Agreement is one of independent contractor
and not agency. This Agreement does not create any third-party
beneficiary rights.

7.10 Notices. All notices, demands, and corresbondence required or permitied
by this Agreement shall be in writing and delivered in person or mailed by
first ciass or certified mail, postage prepaid, addressed as follows:

If to City, to:

City of Lake Forest

25550 Commercentre Drive
Lake Forest, California 92630
Attn: City Manager

With a copy to:
Scott C. Smith
Best Best & Krieger LLP
5 Park Plaza, Suite 1500
Irvine, California 92614

If to Owner, to:

MADISON INVESTORS, LP

23201 Mill Creek Drive, Suite 130
Laguna Hills, CA 92653

Attn: Gary R. Emsiek, General Partner

AND

CHARLES M. HEERS
3930 Howard Hughes Parkway

16
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711

Suite 340
Las Vegas, NV 89119

With a copy to:

Law Offices of Kent G. Snyder
2212 Dupont Drive, Suite B
irvine, CA 92612

Atin: Kent G. Snyder, Esq.

City or Owner may change its address by giving notice in writing to each
of the other names and addresses listed above. Thereafter, notices,

. demands, and correspondence shall be addressed and transmitted to the

new address. Notice shall be deemed given upon personal delivery or, if
mailed, two (2) business days following deposit in the United States mail.

Waiver of Right to Protest. Execution of this Agreement is made by
Owner without protest. Owner knowingly and willingly waives any rights it
may have under Government Code Section 66020 or any other provision
of law to protest the imposition of any fees, dedications, reservations, or
other exactions imposed on the Project as authorized by this Agreement.

DEVELOPMENT OF THE PROPERTY.

8.1

Owner’s Vested Right. Owner shall have the vested right to complete
Development of the Property in accordance with the New Development
Plan as provided in this Agreement (“Owner's Vested Right”). To enable
Owner to complete the Project, Owner's Vested Right shall include, but
not be limited to, the rights to (1) develop a minimum of 85 single-family
residential lots, (2) the timely issuance by the City of all Subsequent
Devetopment Approvals, and (3) the timely taking by the City of such other
actions that are (i) requested by Owner and (ii} consistent with the terms
of this Agreement. Where the New Development Plan permits the
development of some or all of the Property within a specified range of
dwelling units or commercial square footage, Owner's Vested Right shall
include the right to develop to the greater of: (i) the minimum number of
dwelling units and/or commercial square footage permitted by the General
Plan Amendment; and (ii) any greater number of dwelling units and/or
commercial square footage approved by City Council subsequent to the
execution of this Agreement, provided that (i) Owner can comply with all
development standards contained in the New Development Plan and (ii)
the Project does not exceed the development limits set forth in the
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8.2

8.3

8.4

8.5

8.6
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General Plan Amendment and First Tentative Map(s) for the Property as a
whole.

Owner's Vested Right shall be subject to the Reservation of Authority set
forth in Section 8.7 and all provisions of this Agreement, and may not be
modified or terminated except as expressly provided by this Agreement.

Governing Land Use Requiations. The Land Use Regulations applicable
to the Project and the Property shall be those contained in the New
Development Plan.  An amendment or other modification of this
Agreement will not change these applicable Land Use Regulations unless
the amendment or modification expressly provides otherwise.
Subsequent Land Use Regulations shall not apply to the Property except
as authorized in Section 8.7 of this Agreement, unless the Owner and the
City mutually agree in writing that the Project will be subject to one or
more Subsequent Land Use Regulations. To the extent of any
inconsistency between this Agreement and any provision of the City's
subdivision ordinance (comprising Title 7 of the Lake Forest Municipal
Code), this Agreement shali ~ontrol.

Nothing contained in this Section shall be deemed to authorize City to
withhold any building permit, approval, and/or certificate of occupancy
based on Owner’s failure to comply with any Land Use Regulation that is
not applicable to the Project because of this Agreement,

Permitted Uses. Excepf as otherwise provided within this Agreement, the
permitted uses on the Property shall be as provided in the New
Development Plan.

Density and_intensity; Requirement for Reservation and Dedication of
Land. Except as otherwise provided within this Agreement, the density
and intensity of use for all Development on the Property, and the
requirements for reservation and dedication of land, shall be as provided
in the New Development Plan.

First Tentative Map Concideration. Notwithstanding any contrary
provision of the Land Use Regulations or this Agreement, the First
Tentative Map shall include the entire Property and must be approved by
City Council. In addition to the contents required by the Land Use
Regulations, an application for the First Tentative Map(s) approval shail
also include the First Tentative Map(s) Submittal Package.

Unit Counts to be Determined with First Tentative Map Approval. The City
Council will, concurrently with the approval of the First Tentative Map(s),
determine the specific number of Units which may be built as part of the
Project in accordance with Owner’s Vested Right set forth in Section 8.1 of
this Agreement. In order for the City to make this determination, Owner
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shall submit the First Tentative Map Submitta! Package, concurrently with
its application for the First Tentative Map.

8.7 Reservation of Authority. The following Land Use Regulations or
Subsequent Land Use Regulations shall apply to the Property and the
Project, provided that the City Council’'s determination in subsection (i)
shall be considered an Existing Land Use Regulation implementing the
Unit range approved in the General Plan Amendment:

8.7.1 Processing fees and charges imposed by the City to cover the
City's estimated or actual costs of reviewing and processing
applications for the Project, providing inspections, conducting
annual reviews, providing environmental analysis, or for monitoring
compliance with this Agreement or any Development Approvals
granted or issued, provided such fees and charges are in force and
effect on a general basis on the date of filing such applications with
the City. This Section shail not be construed to limit the authority of
City to charge its then-current, normal and customary application,
processing, and permit fees for Subsequent Development
Approvals, building permits and other similar permits, which fees
are designed to reimburse City's expenses attributable to such
application, processing, and permitting and are in force and effect
on a City-wide basis at such time as the Subsequent Development
Approvals and permits are granted by City, notwithstanding the fact
that such fees may have been increased by City subsequent to the
Effective Date;

8.7.2 Procedural regulations relating to hearing bodies, petitions,
applications, notices, findings, records, hearings, reports,
recommendations, appeals, and any other matter of procedure;

8.7.3 The following, provided that (i) they are uniformly applied to all
development projects within the City and (ii) are not applied
retroactively to any Development Approval issued before their
adoption or amendment:

8.7.3.1 Uniform  codes governing  engineering  and
construction standards and specifications adopted by
the’ City pursuant to state law. Such codes include,
without limitation, the City's adopted version of the
Uniform Administrative Code, California Building
Code, California Plumbing Code, California
Mechanical Code, California Electrical Code, and
California Fire Code;

8.7.3.2 Local amendments to those uniform codes which are
adopted by the City pursuant to state law, provided
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8.7.4

8.7.5

8.7.6

877
8.7.8

they pertain exclusively to the preservation of life and
safety; and

8.7.3.3 The City's standards and procedures regarding the
granting of encroachment permits and the
conveyance of rights and interests which provides for
the use of or the entry upon public property.

Regulations which may be in conflict with this Agreement, but which
are objectively required (and there are no available reasonable
alternatives) to protect the public health and safety in-the event of a
sudden, unexpected occurrence involving a clear and imminent
danger, and demanding immediate action to prevent or mitigate
loss of, or damage to, life, health, property, or essential public
services within the immediate community. Such reguiations must
be a valid exercise of the City's police power and must be applied
and construed so as to provide Owner, to the maximum extent
possible, with the rights and assurances provided in this
Agreement. To apply to the Property, such regulations must be
adopted after a public hearing and must be based upon findings of
necessity established by a preponderance of the evidence. Any
regulations, including moratoria, enacted by City and imposed on
the Property to protect the public health and safety in the
circumstances described above shall toll the Term and any time
periods for performance by Owner and City set forth in this
Agreement;

The City’s public improvement engineering ordinances, policies,
rules, regulations and standards in effect at the time of the
construction of the Public Facilities; '

Owner shall be issued building permits for the Project after permit
applications are reviewed and approved by City in the City's
customary fashion for such review and approval;

The exercise of the power of eminent domain;

The City Council may, concurrently with the approval of: (i) a zone
change; (i) specific plan; and/or (iii) the approval of the First
Tentative Map for the Project, determine the specific number of
Units which may be built as part of the Project, within the range of
Units allowed in the General Plan Amendment. Such determination
shall not constitute an amendment to this Agreement.

8.8  Development Impact Fees. Except as otherwise expressly provided within

this Agreement:
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8.9

8.10

8.11

8.8.1 Owner shall pay only those City Development Impact Fees
uniformly applied to all development projects within the City as of
the Approval Date and permitted under this Agreement, or fees
levied by the County or Regional Agencies other than the City,
including, but not limited to those fees collected by the City for
those Agencies and listed in Exhibit “E”.

8.8.2 Owner shali have no obligation for fees related to traffic, roadways,
parks, affordable housing, open space, trails, or schools, except as
expressly provided in Section 9 and Exhibit “F” (including the
Attachments thereto), or in an agreement between Owner and the
Saddleback Valley Unified School District.

County-Mandated |mpact Fees. Nothing in this Agreement shall relieve

Owner of the responsibility to pay any impact fees established by the
County of Orange or associated with any County program and for which
Owner is legally responsible. Owner shall pay any such fees the City is
required to collect or otherwise collects on behalf of the County of Orange.
A summary of County fees anticipated to be owed for the Project, and
amounts already paid by Owner, is attached as Exhibit “E”. Owner
understands and acknowledges that Exhibit “E” reflects only the City's
estimate of fees paid and fees owed, and may not accurately reflect
Owner's County fee obligations.

Adeguacy of Required Infrastructure. Provided that Owner complies with
Owner's Facilities Obligations and subject to the Reservation of Authority,
the City acknowledges and agrees that there will be sufficient capacity to
accommodate the Project in the infrastructure and services owned,
operated, outsourced, controlled, and/or provided by the City, including,
without limitation, traffic circulation, storm drainage, trash collection, and
flood control. Where City renders or outsources such services or owns
such infrastructure, and Owner complies with Owner's Facilities
Obligations, City shall serve the Project and there shall be no restrictions
placed upon Owner concerning hookups or service for the Project, except
for reasons beyond City’s control. Notwithstanding the foregoing, City
does not warrant the adequacy of and City shall not be responsible or
liable for any infrastructure or services that are not owned, operated,
outsourced, controlied, and/or provided by City.

Vested Rights Upon Termination. Termination of the Agreement shall not
invalidate any Land Use Regulations or terminate any Subsequent
Development Approvals obtained prior to the date of termination. Upon
any termination of this Agreement, Owner’s vested rights, if any, shall be
determined by this Agreement to the extent development has occurred
hereunder, and as to the remainder of the Project, by state and federal
statutes and case law and then current factuai state of the Development.
Subject to that determination of rights and all other applicable law,
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Owner's right to continue development of the Project pursuant to some or
all of the New Development Plan shall be subject to the ordinary exercise
of the City's police power, including the adoption of a general plan
amendment, zoning change, or other Land Use Regulations applicable to
the Property. Owner acknowledges that following termination of this
Agreement, except as to any development that has vested, City may
amend the general plan designation of the Property and/or the zoning
designation applicable to the Property.

8.12  Waiver of Density Bonus. While this Agreement is in effect, Owner waives
any right Owner may have to a density bonus under Government Code
Sections 65915 through 65917.5 or the Lake Forest Municipal Code.
Densities vested hereunder include ail densities available as density
bonuses under the Lake Forest Municipai Code and Government Code
Sections 65915 through 65817.5: Owner shali not be entitled to further

density bonuses.

8.13 Staffing and Expedited Processing. City shall employ all lawful actions
capable of being undertaken by City to (i) promptly receive and, when
complete, accept all appiications for Subsequent Development Approvals
and related environmental analysis, if any (collectively, “Applications™),
and (ii} expeditiously process and take action upon the Applications in
accordance with applicable law. These actions will include, but are not

limited to:

8.13.1In order to expedite either the processing of Applications or the
review and “plan-checking” of Owner's submittals, Owner may
request the City to retain a consultant or other third party to
supplement the work of City staff. Upon such request, the City shail
inform Owner within twenty (20) days of the estimated cost of
retaining such assistance. If Owner agrees in writing to pay the full
cost of retaining such assistance within ten (10) days after the City
informs Owner of that estimated cost, the City shail immediately
retain the consultant or other third party to provide that assistance.
Under such circumstances, the City shall continue to use its best
efforts to undertake the most accelerated processing of the
Applications which the law permits. The City may require Owner to
tender deposits against the estimated cost of retaining such
assistance, and may further require Owner to make periodic
payments of the costs of retaining such assistance.

8.13.2 With respect to the ‘plan-checking” of Owner's submittals, the City,
directly or through its consultant, shall complete the plan-checking
process within thirty (30) days of receiving each plan check
submittal from Owner.

22
ORANGE\SSMITHW7137.8



23

8.14

8.15

8.16

8.17

Changes in Federal and State Law. The Property may be subject to
subsequently enacted state or federal laws or regulations which preempt
local regulations or mandate the adoption of local regulations that conflict
with the New Development Plan. Upon discovery of such a subsequently
enacted federal or state law, City or Owner shall provide the other Party
with written notice, a copy of the state or federal law or regulation, and a
written explanation of the legal or regulatory conflict created. Within ten
(10) days thereafter, City and Owner shall meet and confer in good faith in
a reasonable attempt to modify this' Agreement, as necessary, to comply
with such federal or state law or regulation. In such negotiations, City and
Owner agree to preserve the terms of this Agreement and the rights of
Owner as derived from this Agreement to the maximum feasible extent
while resolving the conflict. City agrees to cooperate with Owner in
resolving the conflict in a manner which minimizes any financial impact of
the conflict upon Owner. City also agrees to process, in the same
expedited manner as set forth for Applications in Section 8.13, Owner's
proposed changes to the New Development Plan as needed to comply
with such federal or state law, and to process those changes in
accordance with City procedures. Any delays caused by such changes in
state or federal law shall toll the term of this Agreement and the time
periods for performance by Owner and City set forth in this Agreement.

Cooperation in Securing Other Governmental Approvals and Permits. City
agrees to make its staff available, at Owner's cost, to assist Owner in
securing permits and approvals required by other governmental agencies
to assure Owner's ability to (i) implement the New Development Plan and
(i) perform its obligations under this Agreement in a timely manner. City
does not warrant or represznt that any other governmental permits or
approvals will be granted.

Compliance with CEQA. The City Council has found that the
environmental impacts of the Project have been addressed in the
Environmental Impact Report certified by City for the General Plan
Amendment and this Agreement (the "EIR"), Where the California
Environmental Quality Act requires that an additional environmental
analysis be performed in connection with a future discretionary approval
granted by the City for the Project, the City, consistent with Section 8.13,
shall provide the cooperation needed to expeditiously complete those

actions.

Timing of Development. Because the California Supreme Court held in
Pardee Construction Co. v. City of Camarillo, 37 Cal. 3d 465 (1984), that
the failure of the parties in that case to provide for the timing of
development resulted in a later-adopted initiative restricting the timing of
development to prevail over .he parties’ agreement, it is the specific intent
of the Parties to provide for the timing of the Project in this Agreement. To
do so, the Parties acknowledge and provide that, subject to Section 8.19
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8.18

8.19

below, Owner shalil have the right, but not the obligation, to compiete the
Project in such order, at such rate, at such times, and in as many
development phases and sub-phases as Owner deems appropriate in its
sole subjective business judgment.

Conditions, Covenants and Restrictions. Owner shall have the ability to
reserve and record such covenants, conditions, and restrictions (CC&Rs)
against the Property as Owner deems appropriate, in its sole and absolute
discretion. Such CC&Rs may not conflict with this Agreement or the
General Plan. Before recording any CC&Rs, Owner shall provide a copy
of the CC&Rs to the City fcr review and approval by the City Attorney.
The City Attorney's review shall be limited to determining if the CC&Rs
substantially comply with this Agreement. Within thirty (30} days after
receiving a copy of the proposed CC&Rs from Owner, the City Attorney
shall provide Owner with either (i) a statement that the CC&Rs comply
with this Agreement (“CC&R Approval) or (ii) written comments identifying
each aspect of the CC&Rs which the City Attorney believes not to be in
compliance with this Agreement (a "Statement of Non-Compliance”). If the
City Attorney fails to provide Owner with either CC&R Approval or a
Statement of Non-Compliance within thirty (30) days following a written
request by Owner, City shail be deemed to have approved the CC&Rs
and Owner may record the CC&Rs against the Property. If the City
Attorney provides a Statement of Non-Compliance, Owner shall have
thirty (30} days in which to respond to the Statement of Non-Compliance.
Upon submittal of Owner's response, the procedure described above for
the initial submittal and City Attorney review of proposed CC&Rs shall
again be followed. This procedure shall be followed until Owner either (1)
receives CC&R Approval, (2) submits the compliance issues to binding

“arbitration pursuant to the rules of the American Arbitration Association,

(3) files an action for declaratory relief in Orange County Superior Court
seeking a judicial determination of the compliance of the proposed
CC&Rs, or (4) agreement is otherwise reached between the Parties
allowing for the recording of the CC&Rs. The CC&Rs may run with the
land and bind Owner's successors and assigns. Except as provided
above, any dispute between the Parties regarding the City's approval or
rejection of the CC&Rs shall be subject to immediate and binding
arbitration pursuant to the rules of the American Arbitration Association.

Refund of Fees. Within ninety (90) days after any termination of this
Agreement, any Development Impact Fees or any other funds of any
nature which have been paid by Owner (or a Financing District) to City in
connection with the implementation of the New Development Plan shall be
refunded to Owner (or the Financing District) to the extent that those fees
were paid for any of the following, provided that no refund or
reimbursement shali be required where the City has commenced
construction of improvements paid for by such fees or funds, or where the
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8.20

City has committed such fees or funds through a binding agreement of
any kind: '

8.19.1 Construction not yet started;

8.19.2 Construction started, but not yet completed, provided that no refund
or reimbursement shall be required for work for which the City is

contractually obligated to pay; and

8.19.3 Onsite or offsite mitigation for the impacts of construction described
in Sections 8.19.1 and 8.19.2.

Any such refunds shall be fimited to the actual amounts attributable to the
development and/or construction not yet completed or vested at the time
of termination.

Amendment to Phasing of Traffic Circulation. In order to protect the public
interest, City acknowledges that it may become necessary for Owner to
revise the construction phasing of certain fraffic circulation elements
described in the New Development Plan. Such requested revisions by
Owner shall be considered minor or insubstantial and not require this
Agreement to be amended provided that:

8.20.1 The revisions are reasonably acceptable to the City Council;

8.20.2 The revisions have been the subject of or are exempt from any
further legally required environmental review; and

8.20.3 The revisions do not result in a significant adverse impact on the
levels of service, as determined by City, that presently are
anticipated in the Environmental Impact Report for the General
Plan Amendment. '

PUBLIC BENEFITS.

9.1

9.2
9.3

Intent. This Agreement is entered into by the City in consideration of, and
in exchange for, Owner's agreement to contribute to the development of
certain public facilities owned by the City and the School District as set
forth in Exhibit “F* (the “Public Facilities”).

Public Benefits. Owner's Facilities Obligations are set forth in Exhibit “F.”

Advancement of Funds_to Design City Facilities. Owner acknowledges
the importance of making the City Facilities available for use as soon as
possible following execution of this Agreement, and further acknowledges
that the timing and phasing of development within the Opportunities Study
Area may not provide the City with adequate funding for the acquisition of
land for the City Facilities and design of the City Facilities soon enough to
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allow the City Facilities to be timely constructed and available for use.
Therefore, Owner shall make available to the City $68,121 (“Owner's
Share of Design Budget”) to fund Owner's share of the design costs for
the sports park, and community center (as described in Exhibit “F”), upon
request by the City, notwithstanding Owner's schedule of construction for
the Project, as set forth in this section of the Agreement. Owner shall not
be obligated to tender such advance of funds until City has contracted with
consultants to provide design services for the sports park or community
center, and such advance shall be paid as follows: (1) The City shall
establish a budget for the aesign services (“Budget”} subsequent to the
execution of this Agreement and provide the budget to Owner; (2) Within
30 days of receipt of the Budget or 90 days from the execution of this
Agreement, whichever is later, Owner shall advance funds to the City in
the amount of 25% of the Owner's Share of Design Budget; (3) The
remainder of the Budget shall be advanced to the City in equal
installments over 15 months on a quarterly basis, commencing three
months from the date of the first payment of 25% of Owner's Share of
Design Budget. Such advance shall be treated as a non-interest bearing
deposit and such deposit shali be eligible for reimbursement pursuant to
Sections 9.4 and 9.5 below, or a credit against fees.

Financing Public Facilities.

9.4.1 At the City’s discretion, Owner's Facility Obligations may be
financed through the use of one or more Financing Districts, to the
extent permitted by the City’s Long Term Financing and Land
Secured Debt Policy (the “Financing Policy"), which is attached
hereto as Exhibit “D,” which Financing Policy may be amended or
modified at the City's discretion. To the extent that Financing
Districts are used, the timing, procedure, and other details of
Owner’s participation in the Financing Districts shail be addressed
in a separate agreement between the City and Owner, to which
other OSA Landowners may also be parties. Owner is obligated
under paragraph A.1 of Exhibit “F” to dedicate land to the City for
City Facilities. Subject to the availability of funds from the
Financing Districts to do so, Owner may be reimbursed by the
Financing Districts for the land so dedicated, at Fair Market Value,
as calcutated no more than 120 days prior to the date of
reimbursement.

9.4.2 Owner shall advance funds to pay all costs for formation of the
Financing Districts and the issuance and sale of bonds therein,
including, but not lirited to, (i) the fees and expenses of any
consultants and legal counsel to the City employed in connection
with the formation of the Financing Districts and issuance oi the
bonds, including an engineer, special tax consultant, financial
advisor, bond counsel and any other consultant deemed necessary
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or advisable by the City, (ii) the costs of appraisals, market
absorption and feasibility studies and other reports deemed
necessary or advisable by the City in connection with the issuance
of the bonds, (iii) the costs of publication of notices, preparation and
mailing of ballots and other costs related to any hearing, protest
election or other action or proceeding undertaken in connection
with the formation of the Financing Districts and issuance of the
bonds, (iv) reasonable charges for City staff time incurred in
connection with the formation of the Financing Districts and
issuance of the bonds, including a reasonable allocation of School
District staff time retated thereto, (v) any and all other actuai costs
and expenses incurred by the City in connection with the formation
of the Financing Districts and issuance of the bonds, and (vi)
administrative and other expenses incurred by the County of
Orange in connection with any existing Community Facilities District
on the Property. To the extent that one or more OSA Landowners
other than Owner is participating in the Financing Districts, Owner's
advance obligation shall be in the same proportion to the overall
required advance for the Financing Districts as the midpoint of the
range of Units allowed by the General Plan Amendment in the
Project is to the midpoint of the range of Units allowed by the
General Plan Amendment for the OSA Landowners participating in.
the Financing Districts. Upon completion of the formation of the
Financing Districts and successful sale of the bonds, funds
advanced for such formation costs by Owner may be reimbursed
from the bond proceeds within thirty (30) days of receipt of the bond
proceeds.

Owner agrees to submit a petition the City to form such Financing
Districts prior to issuance of the first building permit for the
Property. At the City's sole discretion, the City may form such
Financing Districts for the purpose of levying a special tax and/or
selling bonds in an amount sufficient to pay for the design,
acquisition, construction and maintenance of all or part of the
facilities described in the Financing Policy, provided however, that
market conditions and the City Councit permit the City staff to form
such Financing Districts and issue bonds therein.

The Owner and the City shall, in good faith, negotiate the rate and
method of apportionment of special taxes prior to the formation of

" the Financing Districts; provided however, that any such special tax

rate shall comply with the Financing Policy, which is attached
hereto as Exhibit “D.”

The issuance of bonds shall comply with the Financing Policy. The
bonds may be sold in one or more series. The timing of the
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9.5

9.6

issuance of any series of bonds, and the par amount of the bonds
to be issued, shall be determined in the sole discretion of the City.

Independent_Nature of Obligations. Owner's Facilities Obligations are

independent of the obligations of any other OSA Landowner or any other
property which the City intends to participate in providing some or all of
the Public Benefits. Provided that Owner satisfies Owner's Facilities
Obligations and is not in Material Default, Owner's Vested Right to
complete the full development of the Project shall not be limited,
diminished, or otherwise adversely affected by the failure of any other
landowner or property to participate in providing the Public Benefits as
anticipated by the City. Similarly, the City's obligations to Owner and the
Property are independent of the City's obligations to any other property or
landowner. However, the Public Facilities have been defined in Exhibit F,
and Owner's Facilities Obligations are based on the overall development
of the OSA by all OSA Landowners. Thus, to the extent that the City
reduces the non-LFTM components of the City Facilities Fee for any other
OSA Landowner, such that the per-Unit City Facilities Fee (excluding the
LFTM component) is less than Owner's per-Unit City Facilities Fee
(excluding the LFTM component), the City shall reimburse Owner (or, to
the extent that portions of the Property have been sold, Owner's
successors in interest with respect to such portions of the Property) for the
difference, but no such reimbursement shall be ailowed for any difference
in credits to the City Facilities Fee received by any other OSA Landowner
for the dedication of land fci' Public Facilities in the Opportunities Study
Area. Owner acknowledges that the provisions of this paragraph shail not
apply to any fee the amount of which is not controlled by the City,
including but not limited to fees paid to the Saddieback Valley Unified
School District, the County of Orange, and/or any other government

agency.

Affordable Housing In-Lieu Fee. Owner recognizes the policy stated in the
Housing Element of the Lake Forest General Plan to encourage the
provision of affordable housing in new development. However, the small
size of the Property and limited number of Units contemplated by this
Agreement makes it impractical to provide affordable housing as part of
the Project. In lieu of providing affordable housing, Owner shall pay to the
City a fee of $12,000 (the “Affordable Housing In-Lieu Fee”) for each Unit
constructed on the Property. The Affordable Housing In-Lieu Fee shall be
due concurrently with the issuance of the building permit for each Unit,
unless a different schedule is mutually agreed upon by the City and
Owner. The Affordable Housing In-Lieu Fee is adjustable each year
based on the latest California Consumer Price index published by the
State of California Department of Finance, with the January 2007
Consumer Price Index serving as a baseline.

ANNUAL REVIEW.
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101

10.2

10.3

104

Timing of Annual Review. Pursuant to Government Code Section
65865.1, at least once during every twelve (12) month period of the Term,
City shall review the good faith compliance of Owner with the terms of this
Agreement (“Annual Review”).

Standards for Annual Review. During the Annual Review, Owner shall be
required to demonstrate good faith compliance with the terms of this
Agreement. "Good faith compliance” shall be established if Owner is in
compliance with every term and condition of this Agreement. If the City
Council or its designee finds and determines, based on substantial
evidence, that Owner is not in good faith compliance, then City may
proceed in accordance with Section 12 pertaining to the potential Default
of Owner and the opportunities for cure. City shall establish and Owner
shall pay a reasonable fee to cover the costs incurred by City in
connection with the Annual Review.

Procedures for Annual Review. The Annual Review shall be conducted by
the City Council or its designee. Owner shall be given a minimum of sixty
{(60) days’ notice of any date scheduled for an Annual Review. Owner
shall not be limited in the information it presents to the City Council for the
Annual Review and may, if needed, provide information to the City Council
in the first instance at the City Council hearing on the Annual Review.
Should the City Council designate a party other than itself to conduct the
Annual Review, these same notice and procedural requirements shall
apply to the conduct by the designee of the Annual Review.

Certificate of Compliance. At any time during any year that the City
Council or its designee finds that Owner is not in Default under this
Agreement, City shall, upon written request by Owner, provide Owner with
a written certificate of good faith compliance within fifteen (15) days of
City’s receipt of that request.

THIRD PARTY LITIGATION.

111

General Plan Litigation. City has determined that this Agreement is
consistent with its General Pian. Owner has reviewed the General Plan
and concurs with City's determination. Neither Owner nor City shall have
any liability under this Agreement or otherwise for any failure of City to
perform under this Agreement, or for the inability of Owner to develop the
Property as contemplated by the New Development Plan or this
Agreement, if such failure or inability is the result of a judicial
determination that part or all of the General Plan is invalid, inadequate, or
not in compliance with law.

Third Party Litigation Concerning Agreement. Owner shall, at Owner's
expense, defend, indemnify, and hold City, its officers, employees and
independent contractors engaged in project planning or implementation,
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11.3

11.4

harmless from any third-party claim, action or proceeding against City, its
agents, officers or employees to attack, set aside, void, or annul the
approval of this Agreement. City shall promptly notify Owner of any such
claim, action or proceeding, and City shall cooperate in the defense. City
may in its discretion participate in the defense of any such claim, action or

proceeding.

Indemnity. In addition to the provisions of Section 11.2, Owner shall
indemnify and hold City, its officers, agents, employees and independent
contractors, engaged in project planning or implementation, free and
harmless from any third-party liability or claims based or alleged upon any
act or omission of Owner, its officers, agents, employees, subcontractors
and independent contractors, for property damage, bodily injury or death
(Owner's employees included) or any other element of damage of any
kind or nature, relating to or arising from development of the Project,
except for claims for damages arising through active negligence or willful
misconduct of City, its officers, agents, employees and independent
contractors. Owner shail defend, at Owner's expense, including attorneys’
fees, City, its officers, agents, employees and independent contractors in
any legal action based upon such alleged acts or omissions of Owner.
City may in its discretion participate in the defense of any such legal claim,
action, or proceeding.

Environmental Contamination. Owner shall indemnify and hold City, its
officers, agents, and employees free and harmless from any liability,
based or alleged, upon any act or omission of Owner, its officers, agents,
employees, subcontractors, predecessors in interest, successors, assigns,
and independent contractors, resulting in any violation of any federal, state
or local law, ordinance or regulation relating to industrial hygiene or to
environmental conditions on, under, or about the Property, including, but
not limited to, soil and groundwater conditions, and Owner shall defend, at
its expense, including attorneys’ fees, City, its officers, agents and
employees in any action based or asserted upon any such alleged act or
omission. City may in its discretion participate in the defense of any such
claim, action, or proceeding, but must assume its own cosis in
participating in the defense. Notwithstanding anything to the contrary set
forth in this Section, Owner shall not be responsible for clean-up and
removal of groundwater contamination migrating to or from an adjacent
property not owned by Owner.

City to Approve Counsel; Conduct of Litigation. With respect to Sections
11.2 through 11.4, City reserves the right either (a) to approve the
attorney(s) that Owner selects, hires, or otherwise engages to defend City,
which approval shall not be unreasonably withheld or delayed, or (b) if
Owner is not agreeable to City's disapproval of counsel, to conduct its own
defense. If City elects to conduct its own defense, Owner shall reimburse
City for a fraction of all reasonable attorneys fees and court costs incurred
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11.6

11.7

for such defense, which fraction shail be equal to the number of Units
allowed for the Project by City Council in compliance with the General
Plan Amendment, divided by the aggregate number of Units permitted by
City Council within the Opportunities Study Area. To the extent that one
or more OSA Landowners does not fimely pay its full share of attorneys
fees and court costs, the City reserves the right to reduce or abandon its
defense of any litigation, provided that Owner may, but shall not be
required to, tender funds to the City to make up any shortfall. Owner shall
have the right to audit ail billings for such fees and expenses. City shall
not have the right to approve counsel selected by Owner to represent
Owner's interests in any litigation. In any joint defense between the City
and Owner of matters arising under this Agreement, City shall cooperate
fully with Owner's counsel. To the extent that Owner has failed to timely
pay its full share of attorneys fees and court costs under this section,
Owner shall be deemed to have waived any right to participate in the

- selection of counsel and/or be involved in establishing and implementing

litigation strategy, and Owner's rights under this Agreement and the
General Plan Amendment shall be suspended until Owner has fully
reimbursed the OSA Landowner and/or the City which has advanced
funds to make up a funding shortfall created by Owner’s failure to timely

pay.

Processing During Third Party Litigation. The filing of any third party
lawsuit(s) against City or Owner relating to this Agreement, the General
Pian, any Development Approvals, including Subsequent Development
Approvals, or other development issues affecting the Property shall not
delay or stop the development, processing, or construction of the Project,
approval of Subsequent Development Approvals, or issuance of
“Ministerial Approvals,” unless the third party obtains a court order
preventing the activity or invalidating this Agreement or any provision
thereof. City shall not stipulate to the issuance of any such order without
Owner’s prior written consent. For purposes of this Section, the term
“Ministerial Approvals” shall mean the issuance of approvals or permits
requiring the determination of conformance with Land Use Regulations
and Development Approvals, including, without limitation, site plans, site
development permits, area plans, design review, development plans, land
use plans, grading plans, improvement plans, building plans and
specifications, ministerial issuance or approval of one or more final maps,
zoning clearances, grading permits, improvement permits, stormwater
management plans, wall permits, building permits, lot line adjustments,
conditional and temporary use permits, certificates of use and occupancy,
approvals, entitlements, and refated matters as may be necessary for the
compietion of the Project.

Survival. The provisions of Sections 11.1 through 11.7 inclusive, shail
survive the termination, cancallation, or expiration of this Agreement.

ORANGE\SSMITHW7137.8



12.

32

DEFAULTS AND REMEDIES.

12.1

12.2

12.3

12.4

Major Default Defined. A Major Default, as defined in Section 5.33 of this
Agreement, may establish cause for early termination of this Agreement.
This provision does not limit the right of either Party to pursue other non-
termination remedies permitted by this Section 12 for Minor Defaults.

Notice and Termination. Before either Party may declare a Major Default
or termination of this Agreement or bring a legal action to terminate this
Agreement, the procedures of this Section must be followed. In the case
of a Major Default arising from the conduct of an Annual Review, the
procedures of this Section shall be strictly followed and shall constitute a
second and independent review of the good faith compliance of Owner.

The Party asserting a Default (the “Non-Defaulting Party”) may elect to do
so by providing written notice to the Party alleged to be in Default (the
“Defaulting Party") setting forth the nature of the Defauit and the actions, if
any, required by the Defaulting Party to cure the Default. The Defaulting
Party shall be deemed in Default if the Defauiting Party fails to cure the
Default within thirty (30) business days after the date of such notice (for
monetary defaults) or within sixty business (60) days after the date of such
notice (for non-monetary defaults)(“cure periods”). If the nature of the
alleged Default is such that it cannot reasonably be cured within the
applicable cure period, the Defaulting Party shall not be deemed to be in
Default if it has commenced efforts to cure the Default within the
applicable cure period and continues to diligently pursue completion of the
cure.

Default Remedies. A Party who complies with the notice of Default and
opportunity to cure requirements of Section 12.2 may, at its option,
institute legal action to cure, correct, or remedy the alleged Defauit, enjoin
any threatened or attempted violation, enforce the terms of this Agreement
by specific performance, or pursue any other legal or equitable remedy.
These remedies shall be cumulative rather than exclusive, except as
otherwise provided by law.

Furthermore, the City, afte: first following the procedures set forth in
Section 12.2, may give notice of its intent to terminate or modify this
Agreement for an uncured Major Default, in which event the matter shall
be scheduled for consideration and review by the City Council, using the
notice and procedure provisions set forth in Section 10.3 for an Annual
Review. The “preponderance of evidence” standard of review set forth in
Section 12.4, however, shall be employed rather than the substantial
evidence standard set forth in Section 10.2.

Standard of Review. Any determination by City that Owner is in Default
shall be based on the preponderance of evidence before the City. In any
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12.5

12.6

12.7

legal action by Owner challenging the City's determination of Default, the
court shall conduct a de novo review of Owner's compliance based on the
administrative record and determine if the preponderance of evidence
supports the City's determination.

Qwner's and City’s Exclusive Remedy. City and Owner acknowledge that
neither City nor Owner would have entered into this Agreement if it were
to be liable in damages under or with respect to all or any part of the New
Development Plan. Accordingly, except as stated below, neither Party
shall sue the other for damages or monetary relief for any matter related to
the New Development Plan. City may, however, sue Owner for the
payment of sums due from Owner to City under provisions of this
Agreement which are expressly stated to survive termination of this
Agreement. Owner may sue City for the non-performance of its obligations
under the LFTM Program. With these exceptions, Owner's and City's
litigation remedies shali be limited to declaratory and injunctive relief,
mandate, and specific performance.

Waiver; Remedies Cumulative. All waivers of performance must be in a
writing signed by the Party granting the waiver. There are no implied
waivers. Failure by City or Owner fo insist upon the strict performance of
any provision of this Agreement, irrespective of the length of time for
which such failure continues, shall not constitute a waiver of the right to
demand strict compliance with this Agreement in the future.

A written waiver affects only the specific matter waived and defines the
performance waived and th» duration of the waiver. Unless expressly
stated in a written waiver, future performance of the same or any other
condition is not waived.

A Party who complies with the notice of Default and opportunity to cure
requirements of Section 12.2, where applicable, and elects to pursue a
legal or equitable remedy available under this Agreement does not waive
its right to pursue any other remedy available under this Agreement,
unless prohibited by statute, court rules, or judicial precedent.

'Delays, tolling, and other actions arising under Section 14.10 shall not be

considered waivers subject to this Section 12.6.

Alternative Dispute Resolution. Any dispute between the Parties may,
upon the mutual agreement of the Parties, be submitted to mediation,
binding arbitration, or any other mutually agreeable form of aiternative
dispute resolution. While an alternative dispute process is pending, the
statute of limitation shall be tolled for any claim or cause of action which
either of the Parties may have against the other.

ENCUMBRANCES, ASSIGNMENTS, AND RELEASES.
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13.1 Discretion to Encumber. This Agreement shall not prevent or limit Owner,
in any manner, at Owner's sole discretion, from encumbering some or all
of the Property or any improvement on the Property by any mortgage,
deed of trust, or other security device to secure financing related to the
Property or the Project.

13.2 Mortgagee Protection. City acknowledges that the Lender(s) providing
financing secured by the Property and/or its improvements may require
certain Agreement interpretations and modifications. City shall, at any
time requested by Owner or the lender, meet with Owner and
representatives of such lender(s) to negotiate in good faith any such
interpretation or modification. City will not unreasonably withhold or delay
its consent to any requested interpretation or modification provided such
interpretation or modification is consistent with the intent and purposes of
this Agreement. Any Mortgagee of the Property shall be entitled to the
following rights and privileges:

13.2.1 Neither entering into this Agreement nor a breach of this
Agreement shall defeat, render invalid, diminish, or impair the lien
of any mortgage or deed of trust on the Property made in good faith
and for value.

13.2.2If City timely receives a request from a Mortgagee requesting a
copy of any notice of Default given to Owner under the terms of this
Agreement, City shall provide a copy of that notice to the
Mortgagee within ten (10) days of sending the notice of Default to
Owner. The Mortgagee shall have the right, but not the obligation,
to cure the Default during the remaining cure period allowed Owner
under Section 12.2 of this Agreement.

13.2.3 Except as otherwise provided within this Agreement, any
Mortgagee who comes into possession of some or all of .the
Property pursuant to foreclosure of a mortgage or deed of trust, or
deed in lieu of such foreclosure or otherwise, shali:

13.2.3.1 Take that property subject to the terms of this
Agreement and as Owner's successor;

13.2.3.2 Have the rights and obligations of an Assignee as set
forth in Sections 13.3 and 13.4;

13.2.3.3 Have the right to rely on the provisions of Section 8 of
this Agreement, provided that any development
proposed by the Mortgagee is in substantial

. conformance with the terms of this Agreement: and

13.2.34 Not be liable for any defaults, whether material or
immateriai, or monetary obligations of Owner arising

34
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13.3

13.4

13.5

prior to acquisition of title to the Property by the
Mortgagee, except that the Mortgagee may not
pursue development pursuant to this Agreement until
all delinquent and current fees and other monetary
obligations due under this Agreement for the portions
of the Property acquired by the Mortgagee have been
paid to City.

Transfer or Assignment. Subject to Section 13.5, Owner shall have the
right to sell, transfer, or assign its rights and obligations under this
Agreement (collectively, an “Assignment”) in connection with a transfer of
Owner's interest in all, any portion of, or any interest in the Property (the
“Transferred Property”). No Assignment shall be made unless made
together with the sale, transfer, or assignment of all or any portion of
Owner’s interest in the Property.

Within fifteen (15) business days after any Assignment, Owner shall notify
City in writing of the Assignment and provide City with an Assignment and
Assumption Agreement, in a form substantially similar to Exhibit "I",
executed by the purchaser, transferee, or assignee (collectively, the
‘Assignee”) to expressly and unconditionally assume all duties and
obligations of Owner under this Agreement remaining to be performed at
the time of the Assignment.

Effect of Assignment. Subject to Section 13.5 and unless otherwise stated
within the Assignment, upon an Assignment:

13.4.1 The Assignee shall be liable for the performance of all obligations
of Owner with respect to Transferred Property, but shall have no
obligations with respect to the portions of the Property, if any, not
transferred (the "Retained Property”).

13.4.2The owner of the Retained Property shall be liable for the
performance of all obligations of Owner with respect to Retained
Property, but shall have no further obligations with respect to the
Transferred Property.

13.4.3 The Assignee’s exercise, use, and enjoyment of the Transferred
Property shail be subject to the terms of this Agreement to the
same extent as if the ~ssignee were the Owner.

City’s Consent. The City's consent shall not be required to an Assignment
unless, at the time of the Assignment, Owner has been determined to be
in Major Default pursuant to Section 12 and the Major Default has not
been cured. If Owner is in Major Default, City shall consent to any
Assignment which provides adequate security to City, in the reasonable
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exercise of City's discretion, to guarantee the cure of the Major Defauit
upon completion of the Assignment.

MISCELLANEOUS PROVISIONS.

14.1

14.2

14.3

14.4

14.5

14.6

14.7

14.8

Rules of Construction. The singular includes the plural; the masculine
gender includes the feminine; "shall” is mandatory; “may" is permissive.

Entire Agreement. This Agreement constitutes the entire understanding -
and agreement of City and Owner with respect to the matters set forth in
this Agreement. This Agreement supersedes all negotiations or previous
agreements between City and Owner respecting the subject matter of this
Agreement including, without limitation, the Original City Agreement.

Recorded Statement Upon Termination. Upon the completion of
performance of this Agreement or its cancellation or termination, a
statement evidencing completion, cancellation, or termination signed by
the appropriate agents of City, shall be recorded in the Official Records of
Orange County, California.

Project as a Private Undertaking. [t is specifically understood by City and
Owner that (i) the Project is a private development; (ii) City has no interest
in or responsibilities for or duty to third parties concerning any
improvements to the Property unless City accepts the improvements
pursuant to the provisions of this Agreement or in connection with
subdivision map approvais; and (iii) Owner shall have the full power and
exclusive control of the Property, subject to the obligations of Owner set
forth in this Agreement.

Incorporation of Recitals. Each of the Recitals set forth at the beginning of
this Agreement are part of this Agreement.

Captions. The captions of this Agreement are for convenience and
reference only and shall not define, explain, modify, construe, limit,
amplify, or aid in the interpretation, construction, or meaning of any of the
provisions of this Agreement.

Consent. Where the consent or approval of City or Owner is needed to
implement Development under this Agreement, the consent or approval
shall not be unreasonably withheld, delayed, or conditioned.

Covenant of Cooperation. City and Owner shall cooperate and deal with
each other in good faith and assist each other in the performance of the
provisions of this Agreement.
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14.9

14.10

14.11

Execution and Recording. The City Clerk shall cause a copy of this
Agreement to be signed by the appropriate representatives of the City and
recorded with the Office of the County Recorder of Orange County,
California, within ten (10) days following the effective date of Ordinance
No. 194, the ordinance adopting this Agreement. The failure of the City to
sign and/or record this Agreement shall not affect the validity of and
binding obligations set forth within this Agreement.

Delay for Events Beyond the Parties’ Control. Performance by either
Party of its obligations under this Agreement shall be excused, and the
Term shall be extended, for periods equal to the time during which (1)
litigation is pending which challenges any matter, including compliance
with CEQA or any other local, state, or federal law, related in any way to
the approval or implementation of all or any part of the New Development
Plan. Any such extension shall be equal to the time between the filing of
litigation, on the one hand, and the entry of final judgment or dismissal, on
the other. All such extensions shall be cumulative; (2} any application by

.Owner for state or federal regulatory permits and/or approvals required for

the Project has been pending more than one year after its submittal; or (3)
a delay is caused by reason of any event beyond the control of City or
Owner which prevents or delays performance by City or Owner of
obligations under this Agreement. Such events shal! include, by way of
example and not limitation, acts of nature, enactment of new conflicting
federal or state laws or regulations (example: listing of a species as
threatened or endangered), judicial actions such as the issuance of
restraining orders and injunctions, delay in the issuance of bonds or
formation of any Financing Districts, and riots, strikes, or damage to work
in process by reason of fire, mud, rain, floods, earthquake, or other such

casualties.

If City or Owner seeks excuse from performance, it shall provide written
notice of such delay to the other within thirty (30) days of the
commencement of such delay. If the delay or default, whether material or
immaterial, is beyond the control of City or Owner it shall be excused, and
an extension of time for such cause shall be granted in writing for the
period of the enforced delay, or longer as may be mutually agreed upon.
Any disagreement between the Parties with respect to whether this
Section 14.10 applies to a particular delay or default is subject to the filing
by either Party of an action for judicial review of the matter, including
requests for declaratory and/or injunctive relief.

Interpretation and Governing Law. In any dispute regarding this
Agreement, the Agreement shall be governed and interpreted in
accordance with the laws of the State of California. Venue for any
litigation concerning this Agreement shall be in Orange County, California.
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14.12 Time of Essence. Time is of the essence in the performance of the
provisions of this Agreement as to which time is an element.

14.13 Estoppel Certificate. Within ten (10) business days following a written
request by either of the Parties, the other Party shall execute and deliver
to the requesting Party a statement certifying that (i) either this Agreement
is unmodified and in full force and effect or there have been specified
(date and nature) modifications to the Agreement, but it remains in full
force and effect as modified; and (ii) either there are no known current
uncured Major Defaults under this Agreement or that the responding Party
alleges that specified (date and nature) Major Defaults exist. The
statement shall also provide any other reasonable information requested.
The failure to timely deliver this statement shall constitute a conclusive
presumption that this Agreement is in full force and effect without
modification, except as may be represented by the requesting Party and
that there are no uncured Major Defaults in the performance of the
requesting Party, except as may be represented by the requesting Party.
Owner shali pay to City all reasonable administrative costs incurred by
City in connection with the issuance of estoppel certificates under this
Section 14.13 prior to City's issuance of such certificates.

14.14 Successors and Assigns. This Agreement shall be binding upon and inure
to the benefit of the Parties and their respective successors and assigns.

14.15 Future Litigation Expenses.

14.15.1 Payment to Prevailing Party. If either Party brings a legal or
equitable proceeding against the other Party which arises in any
way out of this Agreement, the prevailing Party shali be entitled to
recover its reasonable attorneys’ fees and all other reasonable
costs and expenses incurred in that proceeding.

14.15.2 Scope of Fees. Attorneys’ fees under this Section shall include
attorneys' fees on any appeal and in any postjudgment
proceedings to collect or enforce the judgment. This provision is
separate and several and shall survive the termination of this

Agreement.

14.15.3 Limitation of Liability. Owner’s obligations under this Agreement
are solely those of Owner. In no event shall any present, past or
future officer, director, shareholder, member, employee, partner,
affiliate, manager, representative or agent of Owner (a “Related
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Party") have any personal liability, directly or indirectly, under this

Agreement. Recourse in any way connected with or arising from

this Agreement shall not be available against any Related Party.
Owner and City have executed this Agreement on the dates set forth below.

CITY OWNER

City of Lake Forest

By: )LL,L;H:—

arlkl Tettepier |
Mayor
Date: . W Its: General Partner
770! Jos

Date:

HEERS FAMILY TRUST DATED MARCH
16, 1983

By: o i, ‘%ﬁ.en

Charles M. Heers, Trustee

Date: August 24, 2008

ATTEST M‘Q‘)_UW“ OWNER:
By: ‘){ﬂ By:

CherryA F. Wentz, CMC Name:
City Clerk Title:
Date:
By:
Name:
City Attorney Title:

2
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State of California

County of Orange

On 01/2%/061

personally appeared

before me, &EED;LAE&EMZ{M@%BJMQ—
Hera Insert Narfe and Title of the Dfficer

Wark Tettemer

Name(s) of Signer(s)

SHERRY A, F WENTZ
Commission # 1826835

Notary Public - California
Orange County
My Comm. Expires Dec 17, 2012

Place

Notary Seat Above

OPTIONAL

who proved to me on the basis of satisfactory evidence to
be the persorday whose namets)-is/are~-subscribed to the
within instrument and acknowledged to me that
he/sheftrey executed the same in his/herthei authorized
capacity(ies), and that by his/hertheir signature{s) on the
instrument the personis), or the entity upon behalf of
which the person(s)acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws
of the State of California that the foregoing paragraph is
true and correct.

WITNESS my hand / iGi
14.//44._4
o

[

Signature

Though the information below is not required by law, it may prove valuable to persons relying on the document
and could prevent fraudulent removal and reattachment of this form fo another document,

Description of A

Title or Type of Document: Dey.

Document Date:

ttached Document

Q1

e Fort on! rs LP

Number of Pages:

Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signer's Name:

Signer's Name:

3 Individual

L1 Corporate Officer — Title(s):

[1 Partner — [ Limited {1 General
{1 Attorney in Fact

O Trustee

(1 Guardian or Conservator

[ Other:

O Individual

Top of thumb here

Signer Is Representing:

RIGHT THUMBPRINT
OF SIGNER

[0 Corporate Officer — Title(s):
] Partner — (O Limited 5 General
[] Attorney in Fact

[ Trustee

(] Guardian or Conservator

O Other:

RIGHT THUMBPRINT
OF SIGNER

Top of thumb here

Signer Is Representing:

N7 ST G G L R S S S S S A S S R S S G S S S S A SR 7 S

©2007 National Notary Associatio

C

=

., P.O.Box 2402 »

hatsworth, CA 91313-2402 » www.NationalNotary.org em #5807 Reorder: Call Toll-Free 1-800-876-6827



CALIFORNIA LL PURPOSE ACK OWLEDGMENT

A PN TN S Pn S oS NN A AR

State of California

County of _Omna &

On OZ]OZ} before me, ‘< @rt:yA.E Wentz ’ NO}'(J}’\I Hibhﬂ
Dhte Here Insert Narhe and Tille of thefOfficer

personally appeared MC{Y'H’)O HQ lwr Son

Nama(s) of Signer(s)

who proved to me on the basis of satisfactory evidence to
be the person(e} whose namef{g) is/a=e subscribed to the
within instrument and acknowledged to me that
be/shefiaey executed the same in ®is/her/their authorized
capacity(ies), and that by kie/her/theif signatures) on the
SHERRY A. F. WENTZ instrument the person(e), or the entity upon behalf of

"cmm'"m;:‘:&f ;:ﬁ,?&s. which the persona) acted, executed the instrument.

Orange County
ires Dec 17, 2012 1 certify under PENALTY OF PERJURY under the laws

of the State of California that the foregoing paragraph is
true and correct.

WITNESS my hand

Signature
OPTIONAL A4

Though the information below is not required by Iaw, it may prove valuable to persons relying on the document
and could prevent fraudulent removal and reattachment of this form to another document.

Place Notary Seal Above

Description of Attached Document

Title or Type of Document: @]
Document Date: 07 / O\ ’I @ Number of Pages:
Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signer's Name: Signer's Name:

O Individual O Individual

O Corporate Officer — Title(s): [1 Corporate Officer — Title(s):

[ Partner — O Limited (] General O Partner — [ Limited [0 General
[ Attorney in Fact OF SIGNER [1 Attorney in Fact OF SIGNER

O Trustee Top cf thumb here [ Trustee Top of thumb here
00 Guardian or Conservator [ Guardian or Conservator

O Other: (] Other:

Signer Is Representing: ____ Signer Is Representing:

5,87 8.8 G S T SR SR S G S S S

R A A O R R R A AR,
©2007 National Noiary Association » 9350 De Soto Ave., PO, Box 2402 « Chatsworlh, CA 91313-2402 » www.NationalNotary.org  ltem #5907 Reorder: Call Toll-Free 1-800-876-6827
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STATE OF CALIFORNIA
COUNTY OF ORANGE

On 9[15{ , 2008, before meQ’N/lu, %M Mauf Q,Qﬂc (here insert

>5| aﬁd tltle of U the officer), ‘sdnally appeared
Ocaxy , who proved to me on the basis of satisfactory

evidencg}o be the person(s) whose names(s)-is/are subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

| certify under penalty of perjury under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

SignatureQU’fl/lu- % W (seal)

STATE OF CALIFORNIA
COUNTY OF ORANGE

On /& , 2008, before mem’w‘ %M )ba[\ Q/ﬂﬂ (here insert

n @ officer), pe@bnally appeared
(;J,P,,, W\ _&,w , who proved to me on the basis of
satisfactory evidence to be the person(s) whose names(s) isfare subscribed to the
within instrument and acknowledged to me that he/she/they executed the same in
his/herftheir authorized capacity(ies), and that by his/her/their signature(s) on the
instrument the person(s), or the entity upon behalf of which the person(s) acted,

executed the instrument.

i certify under penalty of perjury under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

ORANGENSSMITH\47137.8



EXHIBIT “A”
LEGAL DESCRIPTION

In the City of Lake Forest, County of Orange, State of California, Being Lot 5 of Tract
No. 10931 as per map filed in Book 511, Pages 1 through 5, inclusive, of Miscellaneous
Maps, together with Parcel 6 of Lot Line Adjustment No. 2003-04 Recorded December
23, 2004, as Instrument No. 2004001140913 of Official Records, both in the Office

Recorder of Orange County, California.

A-1
ORANGE\SSMITHI47137.8



EXRIBIT “B”
GENERAL PLAN AMENDMENT

[Executed GPA NO. 2008-02 attaches here]

B-1
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ORDINANCE NO. 187

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF
LAKE FOREST, CALIFORNIA, APPROVING GENERAL
PLAN AMENDMENT (GPA) 2008-02 TO ALLOW FOR
RESIDENTIAL USES, PUBLIC FACILITIES, COMMERCIAL
USES AND MIXED USES WITHIN THE OPPORTUNITIES
STUDY AREA

WHEREAS, Article 5 of Chapter 3 of Division 1 of Title 7 (commencing
with Section 65300) of the Government Code requires the City to prepare and
adopt a comprehensive, long-term general plan for the physical development of the
City; and

WHEREAS, on June 21, 1994, the City of Lake Forest adopted its General
Plan, which has since been amended from time to time; and

WHEREAS, 956 acres of property within the City of Lake Forest, was
located within the 65 db Community Noise Equivalent Level (CNEL) area as part
of the former Airport Environs Land Use Plan for MCAS EI Toro; and

WHEREAS, on July 2, 1999, MCAS EI Toro was officially closed for
operations; and

WHEREAS, on March 2, 2002, Measure W, the Orange County Central
Park and Nature Preserve Initiation, was passed by voters to amend the County
General Plan to create a park at the former MCAS El Toro site; and

WHEREAS, on November 19, 2002, the City Council adopted Resolution
2002-39, prohibiting private parties from initiating any General Plan Amendment
applications for the 956-acre 65 db CNEL area until completion of a pre-
application process, dubbed the “Opportunities Study”; and

WHEREAS, on June 23, 2003, the landowners of some vacant parcels
signed Memoranda of Understanding with the City to begin the Opportunities
Study to assess the implications of changing land use designations for participating
vacant lands affected by the CNEL area; and
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WHEREAS, on July 21, 2005, the County of Orange Airport Land Use
Commission adopted Resolution 2005-1 extinguishing the Airport Environs Land
Use Plan (AELUP) for the former MCAS EL Toro; and

WHEREAS, following extensive review and planning as part of the
Opportunities Study, the City of Lake Forest has initiated a General Plan
Amendment to change land use designations in portions of the area covered by the
Opportunities Study (the “Subject Property™); and

WHEREAS, a Draft Program Environmental Impact Report for the General
Plan Amendment and related zone changes for areas affected by the General Plan
Amendment was circulated between February 2, 2006, and March 27, 2006,
evaluating land use alternatives and potential impacts; and

WHEREAS, portions of the Draft Program Environmental Impact Report
were recirculated between January 4, 2008, and February 18, 2008, which included
an analysis of a hybrid alternative developed in July 2007: and

WHEREAS, on April 24, 2008, the Planning Commission held a duly-
noticed public hearing and considered evidence prepared by staff and the City
Attorney’s office concerning the proposed project; and

WHEREAS, on May 23, 2008, the City gave public notice of the
consideration of this ordinance by advertising in a newspaper of general
circulation; and

WHEREAS, the City Council has held a duly-noticed public hearing and
considered evidence prepared by staff and the City Attorney’s office concerning
the proposed project.

THE CITY COUNCIL OF THE CITY OF LAKE FOREST DOES
ORDAIN AS FOLLOWS:

SECTION 1. GENERAL PLAN AMENDMENT: The General Plan
. Amendment consists of amendments to the Circulation, Land Use, and Recreation
and Resources Elements, as shown in Exhibit “A,” attached hereto and
incorporated herein by reference.
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SECTION 2. CEQA: The General Plan Amendment is in compliance with
the requirements of the California Environmental Quality Act (Public Resources
Code Section 21000 et seq.), in that a Draft Program Environmental | mpact Report
(State Clearinghouse Number 2004071039) was circulated between February 2,
2006 and March 27, 2006, and portions recirculated between January 4, 2008 and
February 18, 2008, evaluating land use alternatives and potential impacts of the
development permitted by this ordinance. At a duly noticed public hearing on
April 24, 2008, the Planning Commission recommended that the City Council
- adopt and certify a Program Environmental Impact Report, Mitigation Monitoring
Program, and a Statement of Overriding Considerations reflecting its independent
judgment and analysis, once the Final Environmental Impact Report has completed
the required ten-day review period.

SECTION 3. LOCATION OF DOCUMENTS: The Draft Program
Environmental Impact Report, recirculated portions of the DPEIR, responses to
comments, and the Final Environmental Impact Report are on file and available for
public review at Lake Forest City Hall, 25550 Commercentre Drive, Lake F orest,
California 92630. The Director of Development Services is the custodian of these
documents.

SECTION 4. WILDLIFE RESOURCES: Pursuant to Title 14, California
Code of Regulation Section 711.4(c), all project applicants and public agencies
subject to the California Environmental Quality Act shall pay a filing fee for each
proposed project, as specified in subdivision 711.4(d) for any adverse effect on
wildlife resources or the habitat upon which wildlife depends unless a “no effect”
finding is made by the California Department of Fish and Game.

SECTION 5. GENERAL PLAN CONSISTENCY: The City Council
hereby finds that the General Plan Amendment is compatible with the objectives,
policies, and general plan land use programs specified in the General Plan for the
City of Lake Forest in that:

1. The City of Lake Forest has officially adopted a General Plan,

2. The land uses authorized by the General Plan Amendment, and the
General Plan Amendment itself, are compatible with the objectives,
policies, general land uses, and programs specified in the General
Plan, for the following reasons:
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a) The General Plan Amendment is internally consistent with
itself, because the amendments to the Circulation, Land Use,
and Recreation and Resources Elements are interrelated and are
intended to work together, comprising a unified approach to
allowing certain development to occur, with the amendments to
the Circulation Element incorporating the Lake Forest Traffic
Mitigation Program to mitigate the effects of development
allowed by the amendments to the Land Use Element, and the
amendments to the Recreation and Resources Element
reflecting the park and recreation sites and facilities to be
provided in connection with such development.

b)  The General Plan Amendment complies with Policy 1.1 of the
Housing Element to ensure the provision of a variety of housing
opportunities in Lake Forest, because the General Plan
Amendment allows for a mix of housing types, including
detached single-family residences and multifamily residences,
and requires the provision of significant amounts of affordable

housing.

¢)  The General Plan Amendment complies with Policy 1.4 of the
Housing Element to ensure that the design of new residential
development is compatible with that of existing residences,
because the development permitted by the General Plan
Amendment will be subject to the City’s typical design review
procedures.

d)  The General Plan Amendment complies with Policy 1.10 of the
Housing Element to encourage residential development to
incorporate a minimum of 15% affordable units, because the
Development Agreements for the Subject Property will require
the developers to prepare an Affordable Housing
Implementation Plan (AHIP) to implement this policy or to pay
in-lieu fees in furtherance of that Policy.

e)  The General Plan Amendment complies with Policy 3.1 of the
Housing Element to encourage the development of affordable
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owner-occupied housing for first-time homebuyers, because the
AHIP for the Subject Property will provide incentives for the
developers to provide owner-occupied affordable housing.

H The General Plan Amendment complies with Policies 1.1, 2.1,
and 3.1 of the Public Facilities and Growth Management
Element to work with providers of water, sewer, energy,
communications services, and public safety services to meet
community needs for facilities and services, because the Orange
County Fire Authority, Orange County Sheriff’s Department,
and Irvine Ranch Water District have been made aware of the
development allowed under General Plan Amendment 2008-02,
including development of the Subject Property, and the
developers will be required to comply with the City’s
development standards, which require close coordination with
providers of utility services.

g)  The General Plan Amendment complies with Policy 6.1 of the
Public Facilities and Growth Management Element to work
closely with the Saddleback Valley Unified School District to
determine and meet community needs for public education,
because the developers of the Subject Property has held
extensive discussions with the Saddleback Valley Unified
School District regarding addressing the impacts of new
students who will reside on the Subject Property, and will enter
into a Mitigation Agreement with the Saddleback Valley
Unified School District.

h)  The General Plan Amendment complies with Policy 1.1 of the
Safety and Noise Element to reduce the risk of impacts from
geologic and seismic hazards, because the development of the
Subject Property will be required to comply with the latest
building codes and statutes regarding seismic hazards,
including but not limited to the Alquist-Priolo Special Studies
Zones Act and the Seismic Hazards Mapping Act, and because
subdivision of the Subject Property will be subject to the
requirement in Section 7.08.150 of the Lake Forest Municipal
Code that geological hazards be removed or controlled.
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) The General Plan Amendment complies with Policy 1.2 of the
Safety and Noise Element to protect the community from
flooding hazards, because subdivision of the Subject Property
will be subject to the requirement in Section 7.08.150 of the
Lake Forest Municipal Code that flood hazards be removed or
controlled, and the comprehensive flood damage prevention and
floodplain management requirements in Chapter 8.70 of the
Lake Forest Municipal Code.

i The General Plan Amendment complies with Policies 5.1 and
5.2 of the Safety and Noise Element to use noise/land use
compatibility standards as a guide for future planning and
development decisions and provide noise control measures in
areas of new construction, because noise impacts from
development of the Subject Property have been analyzed as part
of the Environmental Impact Report for the Opportunities
Study, will be further analyzed in any subsequent
Environmental Impact Report for the Subject Property, and
suitable mitigation measures have been and will be required and
included in a Mitigation Monitoring Program applicable to
development of the Subject Property.

3. The land uses allowed by the General Plan Amendment will not
adversely affect the public health, safety, and welfare in that the
General Plan Amendment does not create nonconformities between
the land uses allowed on the Subject Property and land uses within
other areas of the City.

SECTION 6. CITY COUNCIL ACTIONS: The City Council hereby takes
the following actions:

1. The City Council hereby directs that, subject to compliance with the
‘Mitigation Menitoring Program in the Final Environmental Impact Report,
and upon satisfaction of the conditions precedent set forth in this Section 6,
the Circulation, Land Use, and Recreation and Resources Elements of the
Lake Forest General Plan be amended to reflect the changes set forth in
Exhibit A, attached hereto and incorporated herein by reference, comprising
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segments 2008-02A (Shea-Baker Ranch - Site 1), 2008-02B (Portola Center
— Site 2), 2008-02C (IRWD - Site 3), 2008-02D (Whistler — Site 5), 2008-
02E (Pacific Heritage — Site 6), and 2008-02F (General Changes) of the
General Plan Amendment.

2. The amendments comprising segments 2008-02B, 2008-02C, 2008-
02D, and 2008-02E of the General Plan Amendment shall take effect upon
satisfaction of the following conditions: (i) 91 days following the approval
by the City Council of Development Agreements governing the land
affected by each such segment of the General Plan Amendment, provided
that the Development Agreement for the land to which a particular segment
of the General Plan Amendment pertains shall have been executed by the
owner of the land within 90 days of the date of adoption of this ordinance,
and (ii) written notification to the City by an authorized representative of the
Saddleback Valley Unified School District that a School Facilities Funding
and Mitigation Agreement acceptable to the District has been executed by
the District and the owner for inclusion in the City Development Agreement;
and further provided that each segment of the General Plan Amendment may
take effect at different times, regardless of whether some or all of the
remaining segments have taken effect. The amendments comprising
Segment 2008-02F shall take effect concurrently with the effective date of
the first of Segments 2008-02A-E to take effect.

3. The amendments comprising Segment 2008-02A of the General Plan
Amendment shall take effect upon the satisfaction of the following
conditions: (i) 91 days following the approval by the City Council of
Development Agreements governing the land affected by Segment 2008-
02A of the General Plan Amendment, provided that such Development
Agreement includes the plans for Alton Parkway described in subsection (11)
below, and provided that such Development Agreement shall have been
executed by the owner of such land within 90 days of the date of adoption of
this ordinance; (ii) approval by the City Council of a Phasing and Financing
Plan for the design, finance, and construction of Alton Parkway from
Commercentre Drive to Towne Centre Drive in connection with the
development permitted by Segment 2008-02A of the General Plan
Amendment; and (iii) written notification to the City by an authorized
representative of the Saddleback Valley Unified School District that a
School Facilities Funding and Mitigation Agreement acceptabile to the
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District has been executed by the District and the owner for inclusion in the
City Development Agreement.

SECTION 7. NO DENSITY BONUSES: Notwithstanding any provision of
the General Plan to the contrary, this ordinance is adopted in recognition of the fact
that the projects permitted to be developed by the General Plan Amendment does
not qualify for statutory density bonuses pursuant to Government Code Section
65915. The City has agreed to allow, and the developer of the project has agreed
to accept, certain incentives for the construction of affordable housing in lieu of the
statutory bonuses for which the project does not qualify.

SECTION 8. SEVERABILITY: Ifany provision of this Ordinance or the
application thereof to any person or circumstance is held invalid, such invalidity
shall not affect other provisions or applications of this Ordinance which can be
given effect without the invalid provision or application, and to this end the
provisions of this Ordinance are severable. The City Council hereby declares that
it would have adopted this Ordinance irrespective of the invalidity of any particular
portion thereof.

SECTION 9. PUBLICATION: The City Clerk shall certify to the adoption
of this Ordinance and cause it, or a summary of it, to be published once within 15
days of adoption in a newspaper of general circulation printed and published
within the City of Lake Forest, and shall post a certified copy of this Ordinance,
including the vote for and against the same, in the Office of the City Clerk in
accordance with Government Code § 36933.

PASSED, APPROVED, AND ADOPTED this 1st day of July 2008.

| —1

"yMER

YO

ATTEST,

F
CITY CLERK
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SCOTT®. SMITH
CITY ATTORNEY

STATE OF CALIFORNIA )
COUNTY OF ORANGE ) SS
CITY OF LAKE FOREST )

I, Sherry A.F. Wentz, City Clerk of the City of Lake Forest, do hereby
certify that the foregoing Ordinance No. 187 was duly introduced and placed upon
its first reading at a regular meeting of the City Council on the 3" day of
June 2008, and that thereafter, said Ordinance was duly adopted and passed at a
regular meeting of the City Council on the 1st day of July 2008, by the following
roll-call vote, to wit:

AYES: COUNCIL MEMBERS: DIXON, HERZOG, MCCULLOUGH,
RUDOLPH
NOES: COUNCIL MEMBERS: NONE
ABSENT: COUNCIL MEMBERS: NONE
ABSTAIN: COUNCIL MEMBERS: TETTEMER




EXHIBIT A

GENERAL PLAN AMENDMENTS
GPA 2008-02 (A-F)

GPA 2008-02 amends certain text, tables, and figures in the Land Use, Circulation, and
Recreation and Resources Elements. Redline-strikeout versions of the Elements are included as
Attachments 1, 2, 3. GPA 2008-02 A, B, C, D, E contain Land Use, Circulation and Recreation
and Resources Element changes for five individual properties. GPA 2008-02 F contains
changes that apply generally.

GPA 2008-02A — SHEA-BAKER RANCH (SITE 1)

Amend Figure LU-1 to re-designate 386 acres from Business Park to Low Density Residential,
Low-Medium Density Residential, Mixed Use and Open Space.

Site Existing Existing | Proposed GP Proposed
GP GP Acres GP Acres
Open Space 17
Shea-Baker | BP 386 .
Ranch* Low-_MedluI_n 151
Density Residential
: Mixed Use 51
* legal description attached in Exhibit 4

Amendments to text and tables as follows:

Element Section Proposed Change

Land Use Figare LU-2 Amend Figure LU-2 to remove Site 1 from Business
Development Overlay.

Land Use Table LU-3 Amend statistical table to reflect change from

Business Park to Open Space, Low Density
Residential, Low-Medium Density Residential, and

Mixed Use
Recreation and | Tabie RR-3 Revise Proposed Parks and Recreational Facilities
Resources list to add future facilities on Opportunities Study
Site 1.
Recreation and | Table RR-4 Revise Park Acreage Needs based on future
Resources Opportunities Study parks and estimated population.

Exhibit A
General Plan Amendment 2008-02

]
—_—
]



GPA 2008-02B — PORTOLA CENTER (SITE 2)

Amend Figure LU-1 to re-designate 243 acres from Business Park, Commercial and Open Space
to Low Density Residential, Medium Density Residential, Mixed Use, Public Facilities, and
Open Space.

Site Existing Existing Proposed Proposed
GP GP Acres GP GP Acres
BP 149 LDR 113
Site 2 C 50 MDR 24
Portola Center* OS 44 MU !
CP/OS 5
(O] 94

Amendments to text and tables as follows:

Element Section Proposed Change

Land Use Figure LU-2 Amend Figure LU-2 to remove Site 2 from Business
Development Overlay.

Land Use Table LU-3 Amend statistical table to reflect change from

Business Park, Commercial and Open Space to
Low Density Residential, Medium Density
Residential, Mixed Use, Public Facilities, and Open

Space.
Recreation and | Table RR-3 Revise Proposed Parks and Recreational Facilities
Resources list to add future facilities on Opportunities Study
Site 2.
Recreation and | Table RR-4 Revise Park Acreage Needs based on future
Resources Opportunities Study parks and estimated population.

Exhibit A
General Plan Amendment 2008-02 -2-




GPA 2008-02C — IRWD (SITE 3)

Amend Figure LU-1 to re-designate 82 acres from Light Industrial and Publi¢ Facility to
Medium Density Residential.

Site Existing Existing Proposed Proposed
GP GP Acres GP GP Acres

Site 3 PF 29

IRWD* LI 53 MDR : 82

*A portion of APNs 104-132-36 and 104-132-65 located at 20996 Marin, Lake

Forest, California

Amendments to text, tables and figures as follows:

Element Section Proposed Change

Land Use Figure LU-2 Amend Figure LU-2 to remove Site 3 from Business
Development Overlay.

Land Use Table LU-3 Amend statistical table to reflect change from Public
Facility and Light Industrial to Medium Density
Residential.

Recreation and | Table RR-3 Revise Proposed Parks and Recreational Facilities

Resources list to add future facilities on Opportunities Study
Site 3.

Recreation and | Table RR-4 Revise Park Acreage Needs based on future

Resources _ Opportunities Study parks and estimated population.

Recreation and | Figure RR-3 Amend Figure RR-3 to remove public facility

Resources designation from the portion of Site 3 that will be
re-designated to Medium Density Residential.

Exhibit A

General Plan Amendment 2008-02

-3-




GPA 2008-02D — WHISLER (SITE 5)

Amend Figure L.U-1 and Table LU-3 to re-designate 13 acres from Professional Office to Low
Density Residential. :

Site Existing Existing Proposed Proposed
GP GP Acres GP GP Acres

Site 5 PO 13 LDR 13

Whisler*

* Southwest corner of Osterman Road and Regency Lane, APN 104-180-04

Amendments to text and tables as follows:

Element Section Proposed Change

Land Use Figure LU-2 Amend Figure LU-2 to remove Site 5 from Business
Development Overlay.

Land Use Table LU-3 Amend statistical table to reflect change from
Professional Office to Low Density Residential.

Recreation and | Table RR-4 Revise Park Acreage Needs based on future

Resources Opportunities Study parks and estimated population.

Exhibit A

General Plan Amendment 2008-02 -4-




GPA 2008-02E — PACIFIC HERITAGE (SITE 6}

Amend Figure LU-2 and Table LU-3 to re-designate 18 acres from Open Space to Low Density
Residential.

Site Existing Existing Proposed Proposed
GP GP Acres GP GP Acres

Site 6 0Ss 18 LDR 18

Pacific Heritage/

Peachwood

* legal description attached in Exhibit 4

Amendments to text and tables as follows:

Element Section ' Proposed Change
Land Use Table LU-3 Amend statistical table to reflect change from Open
Space to Low Density Residential.
Recreation and | Table RR-4 ° | Revise Park Acreage Needs based on future
Resources Opportunities Study parks and estimated population.
Exhibit A

General Plan Amendment 2008-02 -5



GPA 2008-02F — GENERAL CHANGES TO CIRCULATION, LAND USE, AND

RECREATION AND RESOURCES ELEMENTS

General Plan Amendment 2008-02

Element Section Proposed Change
Land Use Throughout Minor text changes to eliminate outdated references.
Land Use 1.3 - Land Use Add information about Opportunities Study process.
Plan
Land Use Table LU-2 Revise Mixed Use category and add Public
Facilities Overlay (see text changes below).
Land Use Figure LU-1 Revise land use designations for 5 participating
properties.
Land Use Figure LU-1 Show locations of new Public Facilities Overlay.
Land Use Figure LU-2 Remove business development overlay from
applicable Opportunities Study Participant
properties.
Land Use 1.3.1 Land Use Amend Mixed Use description to allow for vertical
Designations mixed use.
Land Use 1.3.1 Land Use Add Public Facilities Overlay.
Designations
Land Use Table LU-3 Amend statistical table.
Circulation Throughout Minor text changes to eliminate outdated references.
Circulation 1.1.3 Related Add section regarding Lake Forest Transportation
Programs Mitigation Program (LFTM).
Circulation 1.3.2 Local Revise roadway classifications, capacities, and
Transportation performance criteria to reflect a more modem
Routes methodology for determining roadway function.
Incorporate LFTM and requirement for Annual
Transportation Report.
Circulation Figure C-1 Update with revised terminology from section 1.3.2.
Circulation Figure C-2 Update with revised terminology from section 1.3.2.
Circulation Table C-4 Update bus service information.
Circulation Figure C-3 Update bus service information.
Recreation and | Throughout Minor text changes to eliminate outdated references.
Resources
Recreation and | Table RR-2 Update Existing Parks and Recreational Facilities
Resources list to reflect recently acquired IOD sites and
updates to park names and amenities at other parks.
Recreation and | Table RR-3 Revise Proposed Parks and Recreational Facilities
Resources list to reflect acquisttion of 10D sites and add future
facilities from Opportunities Study.
Recreation and | Table RR-4 Revise Park Acreage Needs based on future
Resources Opportunities Study parks and estimated population.
Recreation and | Figure RR-3 Update information for IRWD site as Opportunities
Resources Study participant. '
Exhibit A




ATTACHMENT 1 TO EXHIBIT A

Redline/Strikeout version of Land Use Element for GPA 2008-02

Exhibit A
General Plan Amendment 2008-02



LAND USE ELEMENT

1.1 INTRODUCTION

The Land Use Element is a guide to land use planning in Lake Forest and provides a framework
for the environmental and infrastructure issues examined in the other General Plan elements. The
Land Use Element identifies how land will be used in the future—for housing, commercial, and
business centers, public facilities, parks, open space, and transportation, The Plan for future land
use reflects community goals to maintain a quality suburban environment for families, strengthen
the community’s distinctive image, diversify and expand the local economy, and preserve natural
areas that make Lake Forest unique.

1.1.1  Purpose of the Land Use Element

The City of Lake Forest incorporated in 1991 to gain local political control and strengthen
community identity and pride. One of the responsibilities of an incorporated city is controlling
future growth and development. According to state law, cities must prepare and adopt a General
Plan as a tool to manage growth and development. The Land Use Element is a mandatory
element or chapter of the General Plan.

The purpose of the Land Use Element is to describe present and planned land use activity, and
address the relationship between development and environmental quality, potential hazards, and
social and economic objectives. As.a guide for future growth and development, the element
identifies the general distribution, location, mix and extent of desired land uses including
residential, commercial, business and light industrial, public facilities and open space uses.

Through the use of text, maps, and diagrams, a clear and logical land use pattern is established
including standards for future development. A particularly important feature of the element is the
Land Use Policy Map. This map shows the location, density, and intensity of development for
future desired land uses in the-l.ake Forest-RlanningArea. Finally, the goals and policies in the
element establish a constitutional framework for future land use planning and development

decisions in Lake Forest,

The Land Use Element of the Lake Forest General Plan represents the City’s desires for long-
range changes and enhancements of land uses within the City. The Land Use Plan builds on the
established land use pattern to provide integration between existing community qualities and the
community’s vision of the future. Achieving the vision will be accomplished through continued
public involvement and diligence by City elected officials and staff.

Lake Forest General Plan - GPA 2008-02 1



DRAFT LAND USE ELEMENT

1.1.2 Scope and Content of the Element

The Land Use Element is comprised of three sections: (1} Introduction; (2) Issues, Goals, and
Policies; and (3) the Land Use Plan. In the Land Use Issues, Goals, and Policies section, major
land use issues are identified and related goals and policies are established to address these
issues. The goals, which are overall statements of the community’s desires, are comprised of
broad statements of purpose and direction. The policies serve as guides for reviewing
development proposals, planning facilities to accommodate anticipated growth, and
accomplishing community development strategies. To achieve the goals and policies, established
in the Plan with standards for future community development. The Plan contains the Land Use
Policy Map, which graphically identifies the planned land use designations within the-Lake
Forest-Planning Avea.” The land use designations are described including the type and density of
allowed uses, and a statistical summary of the future land use composition is provided. Areas of
special interest, which involve more focused planning efforts, are also identified. Specific
implementation programs for the element are located in the General Plan Implementatién

Program.

1.1.3 Related Plans and Programs

The scope and content of the Land Use Element are primarily governed by the General Plan Law
and Guidelines and the Planning Zoning and Development Laws for the state (California
Government Code Sections 65000-66025). A number of other plans and programs are
additionally considered in the formulation, adoption and implementation of local land use policy.

Related plans and programs are both local and regional in nature. Regional planning agencies,
such as the Southern California Association of Governments (SCAG), recognize that planning
issues extend beyond the boundaries of individual cities. Efforts to address regional planning
issues such as air quality, transportation, affordable housing, and habitat conservation have
resulted in the adoption of regional plans. The form and distribution of development in the-Lake
Forest Planning—Area—are affected by regional plans. Relevant local and regional plans are
discussed briefly and related to the Land Use Element in the following sections.

L Californié Environmental Quality Act and Guidelines

The California Environmental Quality Act (CEQA) was adopted by the state legislature in
response to a public mandate for thorough environmental analysis of projects impacting the
environment. The provisions of the law and environmental review procedure are described in the
CEQA Law and Guidelines as amended—a—+998. CEQA is the instrument for ensuring that
environmental impacts of local development projects are appropriately assessed and mitigated.

! General Plan Amendment-01-01A, dated July 17,2001

Lake Forest General Plan - GPA 2008-02 2



DRAFT LAND USE ELEMENT

M County of Orange Zoning Ordinance and City of Lake
Forest Zoning Ordinance

Following incorporation, the City elected to use the County of Orange Zoning Ordinance as an
interim means of regulating land use. The County Zoning Ordinance was supplemented directly
by City-adopted ordinances, which tailored the County Zoning Ordinance to the City of Lake

a ORHRo A A e g

Forest. The-Citywill-adep own-Zoning-O

Plan-is-adepted—The Zoning Ordinance will-be-is the primary implementation tool for the Land
Use Element. Together, the Zoning Ordinance and Zoning Map will-identify specific types of
land use, intensity of use, and development and performance standards applicable to specific

~

areas and parcels of land within the City.

B Planned Communities

Lake Forest has been primarily developed as a series of Planned Communities prior to
incorporation. The Planned Communities comprising the incorporated City include Lake Forest,
El Toro, Baker Ranch, Pacific Commercentre, Rancho de los Alisos, Rancho Serranoc, Serrano
Highlands, Foothill Ranch, and Portola Hiils,—and—Feeﬂaé-l#Fm-baee—Speeiﬁ&Pl&n—;%e&.g Pre-
incorporation development agreements apply to a number of the Planned Communities in Lake
Forest and identify permitted levels of development based on the provision of public facilities
and infrastructure. The land use designations identified in the Land Use Element are consistent
with the development densities identified in the development agreements.

Bl SCAG Growth Management Plan

The SCAG Growth Management Plan recommends methods to redirect regional growth to
minimize traffic congestion and better protect environmental quality. The goals of the Growth
Management Plan include balance between jobs and housing. While SCAG has no authority to
mandate implementation of its Growth Management Plan, principal goals have implications for
the land use composition of the—Lake Forest—Planning—A+ea. The SCAG goals are reflected
throughout all of the General Plan elements, including the Land Use Element.

M South Coast Air Quality Management Plan

The South Coast Air Quality Management Plan (AQMP) mandates a variety of measures to
improve air quality. To comply with the AQMP, the Land Use Element organizes land uses in
relation to the circulation system, promotes commercial and industrial land uses with convenient
access to transportation, and provides a balanced Land Use Plan that promotes a favorable

relationship between jobs and housing in: the region.

% General Plan Amendment 01-01A, dated July 17, 2001
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B Orange County Growth Management Plan

The purpose of the Orange County Growth Management Plan is to ensure that the transportation
system and other public facilities are adequate to meet the current and projected needs of Orange
County. The Plan establishes the following five major policies: )

1. Development Phasing. Development will be phased according to Comprehensive Phasing
Plans (CPPs) adopted by the County. Phasing is limited to roadway and public facility
capacities.

2. Balanced Community Development. Development will be balanced to encourage
employment of local residents, and both employment and employee housing in the County,
as well as in individual Growth Management areas (GMAs).

3. Traffic Level of Service. Future development creates the need for improvements to major
intersections significantly impacted by growth, and a developer fee program is included to
pay for improving affected intersections on a pro-rata basis.

4. Traffic Improvement Programs. The Plan requires that all new development provide
necessary transportation facilities and intersection improvements as a condition of

development approval.

5. Public Facility Plans. The Plan requires comprehensive public facility plans for fire,
sheriff/police, and library services. New development participates on a pro-rata basis.

Implementation of the Orange County Growth Management Plan involves the establishment of
(1) Growth Management Areas (GMAs) to implement Comprehensive Phasing Plans;
(2) Facility Implementation Plans to address the financing of public facilities for each GMA;
(3) County-wide implementation and evaluation of compliance with development phasing and
improvements; and (4) traffic improvement/public facility development agreements. Lake Forest
is located in the Foothill GMA (GMA 9).”

B Orange County Local Agency Formation Commission

The provisions of the Cortese-Knox Local Government Reorganization Act of 1985 will be
applied by the Orange County Local Agency Formation Commission (LAFCO) decisions
regarding any reorganizations of service districts for the-Lake F0res‘[41I1ahl=HL15r1ﬁ1g—Al=eﬂ.4 Under this
act, LAFCO is responsible for (a)encouraging orderly development; (b) ensuring that
populations receive efficient and quality governmental services; and (c) guiding development
away from open space and prime agricultural lands unless such action promotes planned,
orderly, and efficient development.

3 General Plan Amendment 00-01, dated May 2, 2000
* General Plan Amendment 01-01A, dated July 17, 2001

Lake Forest General Plan - GPA 2008-02 4



DRAFT LAND USE ELEMENT

1.1.4 Relationship to Other General Plan Elements

According to state planning law, the Land Use Element must be consistent with the other
General Plan Elements. Each element is independent and all the elements together comprise the
General Plan. All elements of the General Plan are interrelated to a degree, and certain goals and
policies of each element may also address issues that are the primary subjects of other elements.
The integration of overlapping issues throughout the General Plan elements provides a strong
basis for implementation of plans and programs, and achievement of community goals.

The Land Use Element relates very closely to all of the General Plan elements. The Land Use
Plan-Element establishes the planned land use pattern for the-Lake Forest Planning-Area-based
on the historic formation of the City and the community’s vision of the future. Alternatively, the
other General Plan elements ensure that infrastructure and public facilities are available to
accommodate planned land uses, and that the unique environmental quality of Lake Forest is
safeguarded and enhanced. '

For example, the Housing Element of the General Plan provides the basis for establishing
housing stock that meets the affordability requirements and other special needs of the
community. Emphasis is given to the development of housing that is complementary to existing
neighborhood character. The Circulation Element provides a Circulation Plan to accommodate
{ inereased-traffic from planned development. The use of alternative transportation modes and
reduction of automobile trips are addressed in the Circulation Element to meet the transportation
demands from new development, and to mitigate the impact of development on regional air
quality and ‘traffic conditions. The Land Use Element helps to improve the jobs-to-housing
balance by encouraging additional residential development in jobs-rich south Orange County. #

A number of areas are designated for parks and open space on the Land Use Policy Map for
recreational and aesthetic purposes. The Recreation and Resources Element provides policy and
plans to maintain and enhance existing parks and recreational facilities and to develop new
facilities to meet new demand from population growth. Recreation and Resources Element
policy is also designed to protect natural and cultural resources. The Safety and Noise Element
ensures that the planned land uses identified in the Land Use Element are compatible and will
not result in public safety hazards or excessive noise.

As development continues in Lake Forest, utilities and public services must be available for new
businesses and residents. The Public Facilities/Growth Management Element addresses the
availability of utilities and services for planned development including water, sewer, natural gas,
electricity, communications, fire protection, law enforcement, flood control, libraries, schools,
and transportation facilities. The Public Facilities/Growth Management Element ensures that

Lake Forest General Plan - GPA 2008-02 5
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adequate utilities and services are available for planned development. The growth management
portion of the Public Facilities/Growth Management Element focuses on enhancing
interjurisdictional cooperation, improifing regional environmental conditions, and minimizing the
environmental effects of continued regional development, including development in Lake Forest.

1.2 ISSUES, GOALS, AND POLICIES

Six major issues are addressed by the goals, policies and implementing actions of the Land Use
Element. These major issues include (1) balancing the mixture of land uses within the City to
ensure that revenue generation matches service provision responsibilities; (2) creating a greater
distinctive and individual identity for Lake ‘Forest; (3) ensuring that new development is
compatible with natural and physical characteristics of the community; (4)using the
development plans prepared for the Planned Communities of Lake Forest as a basis for planning
future development; (5) enhancing fiscal stability and local employment opportunities by
retaining, expanding and diversifying economic activities; and (6) revitalizing older areas within
the community to maintain the quality of life. Each issue and the related goals, policies and
implementing actions are identified and discussed in the following section.

1.2.1 Balance of Land Uses

A variety of land uses are located in Lake Forest including residential, commercial, industrial,
historical, and community uses. This variety of land uses offers an important balance between
the generation of public revenues and the provision of public facilities and services, and also
minimizes the distances people have to travel to work, shop, and recreate.

GOAL 1.0 A balanced land use pattern that meets existing and future needs for residential,
commercial, industrial, and community uses.

Policy 1.1 Achieve a fand use composition in Lake Forest that promotes a balance
between the generation of public revenues and the costs of providing
public facilities and services.

Policy 1.2 Consider increases in development intensity up to the maximum
identified in the Land Use Element where development projects
provide exceptional design quality, important public amenities or
public benefits, or other factors that promote important goals and
policies of the General Pian.

Policy 1.3 As future conditions in surrounding areas change, the future use of land
presently within the Business Development Overlay will be reviewed.5

® General Plan Amendment 00-01, dated May 2, 2000
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1.2.2 Image and ldentity

Lake Forest is establishing its image and identity as a distinctive, identifiable community among
the communities comprising Orange County. The community possesses desirable physical
qualities, including its lakes, urban forest, trees, major open space arcas, accessible community
facilities and well planned residential neighborhoods. A sense of arrival will be created by
improving the appearance of major thoroughfares and entrances to the City.

Enhancing image and identity will create a greater sense of community and connection among
the population of Lake Forest.

| GOAL 2.0 A distinct image and identity for Lake Forest.

Policy 2.1 Enhance the physical attributes of Lake Forest to create an identifiable
and distinct community within Orange County.

Policy 2.2 Promote high quality in the design of all public and private
development projects.

Policy 2.3 Create greater City unity in the future by establishing a community
center that draws the north and south portions of Lake Forest together.

1.2.3 Compatible and Complementary Development

Incompatibility can occur where the characteristics of specific land uses do not blend with the
physical characteristics of available land. Locating different land uses in close proximity to one
another can also result in incompatibilities associated with differences in the physical scale of
development, noise levels, traffic levels, hours of operation, and other factors. Maintaining
compatibility is important and reducing or avoiding incompatibilities in development is essential
in improving the community’s overall quality of life.

| GOAL 3.0 New development that is compatible with the community.

Policy 3.1 Ensure that new development fits within the existing setting and is
compatible with the physical characteristics of available land,
surrounding land uses, and public infrastructure availability.

Policy 3.2 Preserve and enhance the quality of Lake Forest residential
neighborhoods by avoiding or obating the intrusion of disruptive, non-
conforming buildings and uses.

Policy 3.3 Ensure that the affected public agencies can provide necessary
facilities and services to support the impact and infensity of
development in Loke Forest and in areas adjacent to the City.

Policy 3.4 Blend residential and nonresidential development with landscaping
and architectural design techniques to achieve visual compatibility.

Lake Forest General Plan - GPA 2008-02 7
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Policy 3.5 Encourage the establishment of churches, synagogues, temples, and
similar religious institutions in the community in accessible areas where
compatibility with surrounding land uses can be achieved.

Policy 3.6 Work with lead agencies and adjacent jurisdictions to insure that
correctional facilities are not located or expanded in a way that
conflicts with neighborhood land uses and the quality of life in the
City; clearly, such facilities should not be located within close proximity
to residences.®

1.2.4 Development of Planned Communities

Much of the future development in Lake Forest will be based on several pre--incorporation
Planned Communities; Lake Forest, El Toro, Baker Ranch, Pacific Commercentre, Rancho de
los Alisos, Rancho Serrano, Serrano nghlands Foothill Ranch, and Portola Hills;-and-a-perten

of the Foothill/Trabuco-Specific Plan-area.” A number of these Planned Communities are also the

subject of existing pre-incorporation development agreements, which identify the levels of
development allowed, based on the provision of important public facilities such as Foothill

Clrculatlon Phasmg Plan, ﬂre stations, sheriff stations, and lIbrarles Deve%epmem—m—aeeeféaﬂee

GOAL 4.0 New development conforming to the established planned community development
plans and agreements.

Policy 4.1 Ensure that all development proposals within the planned community
areas conform to applicable development plans and agreements.

Policy 4.2 Ensure that all proposed amendments to approved planned community
development plans and agreements will not create unacceptable
impacts to surrounding existing and planned development, the natural
characteristics of the sites, fiscal stability of the City, and the public
facilities and services that support development.

1.2.5 Economic Diversity, Expansion, and Business Retention

Enhancement of City revenue is necessary to sustain the level of public services desired by the
community. This can be accomplished through diversification of the community’s economic
base by retaining existing businesses, and by attracting additional retail and service commercial

businesses, and employment generating businesses.

% General Plan Amendment 96-01, dated October 29, 1996
7 General Plan Amendment 00-01A, dated July 17,2001
% General Plan Amendment 00-01A, dated July 17, 2001
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GOAL 5.0 Diversification and expansion of economic activities, and retention of existing
businesses and revenues in support of public services.?

Policy 5.1

Policy 5.2

Policy 5.3

Policy 5.4

Policy 5.5

Policy 5.6

Policy 5.7

Improve the fiscal stability of Lake Forest through retention of existing
businesses, by attracting business and industry that contributes to
economic growth and employment opportunities.

Work closely with the business community in developing approaches to
effective business retention, economic development, and expansion of
economic activities. :

Focus efforts at economic development and business retention on the
commercial and industrial areas throughout the City, including the
Foothill Transpeortation Corridor, the San Diego Freeway (I-5), and
along major thoroughfares.

Pursue opporiunities to promote economic development and business
retention using various approaches available under state and federal
letw.

Streamline and refine development process procedures to insure
responsivenass to the business community.

Review the zoning ordinance to insure that regulations are concise and
appropriate.

Preserve the fiscal well-being of the community by ensuring that land
use designation changes for land within the Business Development
Overlay will not result in ¢ loss of future net revenue for the City.1?

1.2.6 Revitalization of Older Areas

The quality of life in the community can be substantially improved through ongoing
revitalization and rehabilitation efforts aimed at improving older development in Lake Forest.
These revitalization efforts will address the physical components of development including
buildings, landscaping and public infrastructure. ’

| GOAL 6.0 Revitalization of older residential, commercial, and industrial development.

Policy 6.1

Policy 6.2

Promote revitalization of identified residential neighborhoods in Lake
Forest.

Promote rehabilitation of older commercial and industrial properties
and buildings to enhance their quality and competitive advantage.

9 General Plan Amendment 00-01, dated May 2, 2000
'° General Plan Amendment 00-01, dated May 2, 2000
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1.2.7 Related Goals and Policies

The goals and policies described in the Land Use Element are related to and support subjects
included within other General Plan elements. In turn, many goals and policies from the other
clements directly or indirectly support the goals and policies of the Land Use Element. These
supporting goals and policies are identified in Table Lu-1."

Table LU-1 Land Use—Related Goals and Policies by Element
Related Goals and Policy by Element
Land : Recreation and Safety and Public Facilities/Growth

_Land Use Issue Area Use Housing | Circulation Resources Noise Management
Balance of Land Uses 11,75 8.1
Image and ldentity 24, 4.2

. 11,1223 | 1.1,21,31, 41,
Compatible and Complementary 1316 | 24" 174,76 31,51,52, | 51617172

P ' 6.1,7.1 9.2
Development of Planned 2123 1 45 09.23 [ V122100405431, 40,
Communities SR PV ST RS S0 EENY

7.2 AALTE 6 6.2

Economic Diversity, lExpansmn, 72,75 8.1
and Business Retention
Revitalization of Older Areas | 21,22

1.3 LAND USE PLAN

Luke Forest is recognized as a place where natural amenities have been incorporated and
integrated in land use planning decisions. The nature and character of existing development, the
desire for greater economic development, planned infrastructure capacity, and concerns for
environmental sensitivity all have an influence on the development of land use policy and

planning for future land use.

The Land Use Plan describes the approach that will be used to build upon the community’s
history of sound planning through the use of planned communities. The Plan addresses the issues
identified in the previous section of the Element. The goals and policies described in that section
provide the basis for the Plan and are supported by approaches to maintain an advantageous
balance among land uses, create a distinct community identity, maintain land use compatibility,
complete approved plans, promote economic development, and revitalize older areas in the

community.

! General Plan Amendment 96-01, dated October 29, 1996
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B General Plan Amendment 2008-02

The Onnortunities Study was a three-phase study designed to look at the implications of
re-designating vacant land within the City that was entitled for business park, commercial
and industrial uses to allow for residential and mixed uses.

The Opportunities Study focused on approximately 950 acres of vacant land located in
the City of Lake Forest, north and south -of the Foothill Transportation Corridor and
adjacent to the former Marine Corps Air Station (MCAS) El Toro. The study area was
formerly encumbered by the 65 Community Noise Equivalent Level (CNEL) contours,
which imposed land use restrictions due to the aircraft noise generated by airplanes

taking off from the now defunct Marine base.

At the beginning of the Opportunities Study in the fall of 2002, there were thirteen vacant
properties within the study area ranging in size from four acres to 380 acres; eleven

properties south of the Foothill Transportation Corridor and two north of the Corridor.

The majority of the properties are not contiguous.

in August of 2002, the City Council approved a phased approach to the Opportunities
Study, which allowed the City to proceed in an incremental and cost-effective manner
only after assessing the information generated in each phase, and deciding if subsequent
phases of work should be undertaken. The City Council also adopted a set of objectives at
the outset of the Opportunities Study to be used as criterion to determine if the Study
should proceed to the next phase. The objectives established a clear direction for the
Study and identified to the landowners the issues that are sensitive to the community.
These objectives included:

¢ Reducing traffic and other environmental impacts that would occur with
development of the currently allowed land uses.
» _Mitigating all schools impacts.
" ‘o Ensuring any land use change does not negatively impact the City’s General

¢__Integrating the north and south portions of the community.

- ¢__Sharing the benefits of changed land uses among the entire community through

- the addition of public amenities such as a sports park and community/civic center.

s _Providing open space and trail linkages between new and existing development.
*  Ensuring any land use changes are appropriately planned.

Phase 1 of the Opportunities Study provided a preliminary, macro-level analysis of the
existing conditions and approved development, proposed land use re-designations, and
potential impacts associated with industrial and commercial development versus the
proposed residential and mixed-use land use changes. In addition, Phase 1 defined
important communitywide issues and interests through meetings with affected
landowners, various stakeholders, and Lake Forest residents and identified pubiic benefits
desired by the community. At the conclusion of Phase 1. a process was established for
Phase 2 whereby property owners could submit conceptual plans to the City for analysis

Lake Forest General Plan - GPA 2008-02 11
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to determine the general benefits and impacts that would result if land use changes were

to occur.

During Phase 2 of the Opportunities Study, the City received conceptual plans from six

landowners in the Study Area. The remaining owners of vacant land chose not to
participate in the Opportunities Study. The plans received from the six participating
landowners included residential and mixed uses. The land use changes proposed were
evaluated at a broad scale, citywide level from the following perspectives:

o Master Planning: staff and the City’s consultant reviewed the proposed residential

densities, product type (i.e. single family or multi-family), compatibility of

proposed Jand uses with neighboring uses, mix of land uses and the provision of
parkland and open space. .

o Fiscal: the fiscal consultant analyzed the proposed land use changes and proposed
State legislation to determine the potential impact on the City’s General Fund.

e Traffic: the Phase 2 traffic analysis estimated trip generation and forecast traffic
volumes using average daily traffic {ADT). The analysis was used to compare
future traffic volumes in the city to identify potential capacity deficiencies.

* _Schools: staff coordinated with the school district to develop potential alternatives
for mitigating the students generated by the proposed land use changes.

e Public Facilities: staff and the consultant conducted a needs assessment for a
sports park and community/civic center and analyzed four potential sites to host

the facilities. Conceptual designs of the facilities were also generated.

The plans were also éomparcd against the industrial and commercial land uses allowed
under the City’s original General Plan and the City Council approved Opportunities

Study objectives.

Through analyses conducted during- Phase 2. and input received from the City Council

gn_d public, staff and the City’s consultants developed a plan that integrates the vacant
properties with each other, links the northern and southern areas of the community

'-_-together and satisfies the objectives of the Opportunities Study. This plan is the basis for
General Plan Amendment 2008-02.

Phase 3 of the Opportunities Study was initiated in June 2004 and comprised four
principal tasks listed below.

. Develo'p_ a citywide traffic model and traffic mitigation plan.

o Select a site for an active sports complex. community center and city hall,

[ ]

Prepare and consider a General Plan Amendment (GPA) and Zone Change to re-
designate land uses within the Study Area.

e Prepare a Program Level Environmental Impact Report (EIR) to assess the

impacts and identify mitigation measures associated with the GPA and Zone

Change.
s Select a preferred’land use alternative.

Lake Forest General Plan - GPA 2008-02 12
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Completion of these tasks and achieving community consensus over the future of the
vacant land in the Opportunities Study have provided te-the basis for the current General

Plan.

1.3.1 Balance of Land Uses

The variety of land uses within Lake Forest affects an important balance between the generation
of public revenues and the provision of public facilities and services. Achieving and maintaining
a balance of land uses can ensure fiscal stability and also create a desirable community in which
people can work, shop, reside, and recreate. During-the-next10-to-20-years; Lake Forest-will

v 3.0 LPa o T 0 Aavalanian 13 ¢
A '

Since-the City’s incorporation—substantial land in the central portion of the planningareaCity

hwas beea-planned for nonresidential use by the County in resetion-response to the aircraft noise
and accident potential that was created by the operation of the former Marine Corps Air Station
(MCAS) El Toro. Nonresidential uses are less sensitive to noise and safety factors and were
planned for this central area assuming that the aircraft noise and safety conditions would remain.
However, the MCAS El Toro was closed in July 1999, ending all military aircraft operations, so
that the adjacent properties are no longer impacted by aircraft noise or safety considerations.
While the land within the central portion of the-planning-area City is no Jonger limited by these
factors, this area wais located within the Business Development Overlay, and any proposed
change in land use designation from nonresidential to residential land use is subject to the
requirements of the Business Development Overlay, as defined later in this Land Use Plan."

The Opportunities Study, which began in 2002. sought to define a balanced plan for use of the
vacant lands within the area formerly restricted by the aircraft operations at MCAS El Toro. The
result of the Opportunities Study is an integrated community. with a balance of land uses, ali tied
together by public facilities such as parks, open_space, and trails. As a result, a pumber of
properties formerly designated for nonresidential use have been removed from the business
development overlay and resdignated for residential and mixed uses. During the next 10 to 20
vears, Lake Forest is expected to experience the buildout of the Opportunities Study area as well

as intensification of some developed areas'’,

12 General Plan Amendment 00-01, dated May 2, 2000
1? General Plan Amendment 2008-02, dated June 2008
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B Land Use Classification System

The Land Use Policy Map (Figure LU-1) and Business Development Overlay (Figure LU-2)
illustrate the various types and distribution of land uses and overlay districts planned for the
community.'* The land use classification svstem is presented in Table LU-2 and includes +5-14
land use designations. These land use designations identify the types and nature of development
allowed in particular locations depicted on the Land Use Policy Map (Figure LU-1).

The residential category includes five designations that allow for a range of housing types and
densities. The nonresidential grouping includes a variety of designations, such as commercial,
professional office, mixed use, business park, and light industrial to promote a wide range of
revenue and job generating businesses. Other designations in the nonresidential grouping include
public facility, community park/open space, regional park/open space, and open space to provide
for public uses and open space within the community. The nonresidential grouping also includes
a transportation corridor designation to provide land area for circulation needs within the

planning area.

Major Land Use
Categories

Table LU-2

Maximum
Dwelling Units
per Acre or
Maximum Floor
Area Ralio (3)

Expected
Dwelling Units
per Acre or
Effective Flgor
Area Ratio (b)

Land Use Classification System

Land Use Designation and Summary Description (Summary Descrigtion Only—See
Text on the Following Pages for Complete Description of Land Use Designations)

Residential

0-2

1.0

VERY LOW DENSITY RESIDENTIAL—Detached single-family
dwelling units. Allows up to two dwelling units per net acre with an
average of 3.2 persons per dwelling unit.

2-1

6.8

LOW DENSITY RESIDENTIAL—Detached single-family dwelling
units and mobile homes. Allows up to seven dwelling units per net
acre with an average of 3.2 persons per dwelling unit.

10.9

LOW-MEDIUM DENSITY RESIDENTIAL—Detached and attached
single-family dwefling units, mobile homes and multi-family dwefling
units, including duplexes, townhomes, condominiums, apartments,
and cooperatives. Allows up to 15 dweliing units per net acre with an
average of 3.2 persons per dwelling unit.

15-25

23.5

MEDIUM DENSITY RESIDENTIAL~-Single-family dwelling units
and multi-family dwelfings including duplexes, townhomes,
condominiums, apartments, and cooperatives. Allows up to 25
dwelling units per net acre with an average of 2.0 persons per
dweilling unit.

25-43

42.6

HIGH DENSITY RESIDENTIAL—Single-family dwelling units and
multi-family dweliings, including duplexes, townhomes,
condominiums, apartments, and cooperatives. Allows up to 43
dwelling units per net acre with an average of 2.0 persons per
dwelling unit.

" General Plan Amendment 00-01, dated May 2, 2000
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Table LU-2 Land Use Classification System

Major Land Use
Cateqories

Maximum
Dwelling Units
per Acre or
Maximum Floor
Area Ratio (a)

Expected
Dwelling Units
per Acre or
Effective Floor
Area Ralio (b}

Land Use Designation and Summary Description {Summary Description Only—See
Text on the Following Pages for Complete Description of Land Use Designations)

Nonresidential

1.0:1

0.4:1

COMMERCIAL—Inchudes retail, professional office, and service-
oriented business activities serving a community-wide area and
popuiation.

1.2:1

0.5:1

PROFESSIONAL OFFICE—Includes single tenant or multi-tenant
offices including legal, medical, general financial, administrative,
corporate, and general business offices as well as supportive
commercial uses.

25-43 DUJAC
and 1.2:1

152535
DU/AC and
0.25:1

MIXED-USE—Includes a mixture of commercial, office, and
residential use in the same building on the same parcel of land, or
within the same area. Primary-Allowable uses are commercial retail
and office; and low-medium, medium, and high density residential is

fa¥a'y aLin
v

r d b s 'ty B33

1.0:1

0.35:1

BUSINESS PARK—Includes a mixture of all uses allowed under
Commercial, Professional Office and Light Industrial land use
designations.

0.6:1

0.35:1

LIGHT INDUSTRIAL—Includes a mixture of light industrial uses,
wholesale businesses, light manufacturing and processing, storage,
distribution and sales, research and development, warehousing and
storage, high technelogy production, retail sales and refated uses.

1.2:1

0.20:1

PUBLIC FACILITY—Includes public uses such as schools,
government offices and facilities, public utilities, fibraries, fire

_stations, sheriff substations and other public uses.

0.4:1

0.1:1

COMMUNITY PARK/OPEN SPACE—Includes all public parkland,
public open space, and associated public recreational activities for
active and passive recreation.

0.1

0.001:1

REGIONAL PARK/OPEN SPACE—~Includes public recreational
areas for active and passive recreation. Includes Limestone/Whiting
Wilderness Park and other Orange County open space.

0.4:1

0.05.1%

OPEN SPACE—Includes private open space and facilities for active
and passive recreational activities such as lakes, club houses and
athletic/sports facilities.

0.01:1

TRANSPORTATION CORRIDOR—Includes major transportation
roadway and railroad corridors.

MINERAL RESCURCE OVERLAY—Includes important mineral
resource areas.

BUSINESS DEVELOPMENT OVERLAY—Includes Jand designated
for Commercial, Professional Office, Business Park, and Light
Industrial uses.

e

PUBLIC FACILITIES OVERLAY — Includes land designated for

Commercial, Business Park, and Residential uses.

Lake Forest General Pian - GPA 2008-02
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Table LU-2 Land Use Classification System

Expected
Dwelling Units

Maxinum
Dwelling Units

per Acre or per Acre or
Major Land Use Maximum Floor Effective Floor Land Use Designation and Summary Description (Summary Description Only—See
Categories Area Ratio {a) Area Ratio {b) Text on the Following Pages for Complele Description of Land Use Designations)

(a) Maximum allowable level of development standard for individual porcels of land.

(b) Assumed overall expected level of development. The development that has occurred fo date has not reached the
maximum allowed level of density or intensity and future development is expected to be less than the maximum
permitted. Therefore, as expected level of density Is used when projecting total future dwelling units/population
for residential development. Future square footage for nonresidential development uses floor area ratie as a

measurement of development intensity.
{¢) Maximum and effective levels of development are based on underlying land use.

{d) The Public Facilities Overlay is placed on properties with General Plan Land Use designations that would allow

public_focilities and parks. __The intent of this overlay is to indicate potential sites for future pubiic facilities,

government buildings, and commuynity parks.
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Figure LU-1 Land Use Policy Map
(all figures located at end of document)

. Figure LU-2 Business Development Overlay
(all figures located at end of document)
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M Land Use Density and Intensity

This Element uses certain terminology to describe the 15 land use designations. The term
“density” is used for residential uses and refers to the population and development capacity of
residential land. Density is described in terms of dwelling units per net acre of land (du/net acre).
For example, 50 dwelling units occupying 10 net acres of land is 5.0 du/net acre.

Development “intensity,” which applies to nonresidential uses, refers to the extent of
development on a parcel of land or lot: the total building square footage, building height, the
floor area ratio, and/or the percent of lot coverage. Intensity is often used to describe
nonresidential development levels; but in a broader sense, intensity is used to express overall
levels of both residential and nonresidential development types. In this Element, floor area ratio
and building square footage are used as measures of nonresidential development intensity.

Floor Area Ratio (FAR) represents the ratio between the total gross floor area of all buildings on
a lot and the total area of that lot. FAR is determined by dividing the gross floor area of all
buildings on a lot by the land area of that lot. For example, a 20,000 square foot building on a
40,000 square foot lot yields a FAR of 0.50:1, as illustrated in Figure LLU-3. The FAR controls
the intensity of use on a lot. A 0.50:1 FAR allows a single-story buiiding that covers most of the
lot, a two story building with reduced lot coverage, or a three or more story building with
substantially reduced coverage of the lot.

State General Plan law requires that the Land Use Element indicate the maximum densities and
intensities permitted within the Land Use Plan. The land use designations shown on the Land
Use Policy Map are described in detail in this Element. Table LLU-2 lists each of the land use
designations shown on the Land Use Policy Map and provides a corresponding indication of
maximum density or intensity of development. Maximum allowable development on individual
parcels of land is governed by these measures of density or intensity. The table also includes the
effective overall level of development within each land use designation within the planming
areaCity. These effective levels of development represent an anticipated overall density and
intensity of development for the-planning—arealake Forest and are, therefore, less than the
absolute maximum allowed for an individual parcel of land. For various reasons, many parcels in
the community have not been developed to their maximum density or intersity and, in the future,
maximum development as described in this Element can be expected to occur only on a limited

number of parcels."

The overall future development in the-planningarea-Lake Forest is anticipated to occur at the
expected level of density or intensity indicated in Table LU-2. Development at an intensity or
density between the expected and maximum levels can occur only where projects offer

'* General Plan Amendment 00-01, dated May 2, 2000
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exceptional design quality, important public amenities or benefits, or other factors that promote
important goals and policies of the General Plan. For the residential land use designations,
projects are expected to build to a density at least as high as the lowest density allowed by their

respective designations.

Figure LU-3 Possible Building Configurations for 0.50:1 Floor Area Ratio
(all figures located at end of document)

B Land Use Designations

All land in the-l.ake Forest-planning-area is assigned to one of the 15 land use designations
described below:

Residential Designations

Very Low Density Residential. The Very Low Density Residential land use designation provides
for the development of very low density single-family dwellings and accessory buildings. Uses
such as second single-family structures, guest houses, churches, public or private schools, family
day care homes, public faciliti_es, private recreation facilities, and others that are determined to be
compatible with and oriented toward serving the needs of very low density single-family
neighborhoods may also be allowed.

The designation allows a maximum of two single-family dwelling units per net acre of land.
Development under this land use designation should maintain a very low density character. The
average population for this residential designation is approximately 322.91'" persons per
dwelling unit, which represents a population density range for this land use designation of 1 to
76 persons per acre. The maximum density of this land use category may be exceeded to
complement General Plan Housing Element policy in accordance with the density bonus
provisions of Section 65915 of the California Government Code, as amended in January 1, 2005

under SB 1818.

16 Based on 2000 Census

Lake Forest General Plan - GPA 2008-02 19



DRAFT LAND USE ELEMENT

Low Density Residential. The Low Density Residential land use designation provides: for the
development of low density single-family dwellings and accessory buildings. Uses such as
second single-family structures, mobile homes, guest houses, churches, public or private schools,
family day care homes, public facilities, private recreation facilities, and others that are
determined to be compatible with and oriented toward serving the needs of low density single-
family neighborhoods may also be allowed.

The designation allows a maximum of seven single-family dwelling units per net acre of land,
Development under this land use designation should maintain a low density character. The
average population for this residential designation is approximately 3-22.91 persons per dwelling
unit, which represents a population density range for this land use designation of 6 to 213
persons per acre. The maximum density of this land use category may be exceeded to
complement General Plan Housing Element policy in accordance with the density bonus
provisions of Section 65915 of the California Government Code, as amended in January 1, 2005

under SB 1818.

Low Medium Density Residential. The Low Medium Density Residential land use designation
provides for the development of a wide range of living accommodations, including single-family
detached and attached dwelling units, mobile homes, duplexes, and multiple-family dwellings,
such as townhomes, condominiums, apartments, and cooperatives. Uses such as churches, public
or_private schools, community care facilities, family day care homes, public facilities, private
recreation facilities, and others that are determined to be compatible with and oriented toward
serving the needs of low medium density neighborhoods may also be allowed.

The designation allows a maximum of 15 dwelling units per net acre of land. Development under
this land use designation should maintain a low medium density character. The average
population for this residential designation is approximately 3-22.91 persons per dwelling unit,
which represents a population density range for this land use designation of 213 to 448 persons
per acre. The maximum density of this land use category may be exceeded to complement
General Plan Housing Element policy in accordance with the density bonus provisions of Section
65915 of the California Government Code, as amended in January 1, 2005 under SB 1818.

Medium Density Residential. The Medium Density Residential land use designation provides for
the development of a wide range of living accommodations, including single-family dwelling
units, and multiple-family dwellings, such as townhomes, condominiums, apartments, and
cooperati\}es. Uses such as churches, public or private schools, community care facilities, family
day care homes, public facilities, private recreation facilities. and others that are determined to be
compatible with and oriented toward serving the needs of medium density neighborhoods may

also be allowed.
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The designation allows a maximum of 25 dwelling units per net acre of land. Development under
this land use designation should maintain a medium density character. The average population
for this residential designation is approximately 2:02.91 persons per dwelling unit, which
represents a population density range for this land use designation of 3644 to 5673 persons per
acre. The maximum density of this land use category may be exceeded to complement General
Plan Housing Element policy in accordance with the density bonus provisions of Section 659135
of the California Government Code, as amended in January 1, 2005 under SB 1818.

High Density Residential. The High Density Residential land use designation provides for the
development of a wide range of living accommodations, including single-family dwelling units
and multiple-family dwellings, such as townhomes, cdhdominiums, apartments, and
cooperatives. Uses such as churches, public and private schools, community care facilities,
family day care homes, public facilities, private recreation facilities, and others that are
determined to be compatible with and oriented toward serving the needs of high density
neighborhoods may also be allowed. '

The designation allows a maximum of 43 dwelling units per net acre of land. Development under
this land use designation should maintain a medium density character. The average population
for this residential designation is approximately 2-62.91 p'ersons per dwelling unit, which
represents a population density range for this land use designation of 7350 to 86125 persons per
acre. The maximum density of this land use category may be exceeded to complement General
Plan Housing Element policy in accordance with the density bonus provisions of Section 65915

of the California Government Code, as amended in January 1, 2005 under SB 1818.
Nonresidential Designations

Commercial. The Commercial land use designation provides for a variety of retail, professional
- office, and service oriented business activities, many of which are roadway oriented and serve a

community wide area and population.

Other uses that are determined to be compatible with the primary uses may also be allowed."?
Commercial land uses serve local, as well as broader market areas and generally include
professional and business offices, retail and commercial services, and community facilities. Site
development standards for this land use designation encourage large projects and provide for
adequate setbacks, parking, landscaping, buffering from residential land use areas, and other
features, which create well designed, efficient, and attractive projects. The effective intensity of
development is a floor area ratio of 0.4:1 and the maximum intensity of development is a floor
area ratio of 1.0:1.

'” General Plan Amendment 94-01, dated July 11, 1995
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Professional Office. The Professional Office designation provides for professional offices and
other supporting uses. These uses include professional, legal, medical, general financial,
administrative, corporate, and general business offices, as well as supportive commercial uses
such as restaurants, medical services, community facilities, and similar uses, which together
create concentrations of office employment or community activity. Also included are small
convenience or service commercial activities intended to meet the needs of the on site employee
population. Other uses that are determined to be compatible with the primary uses may alsc be
allowed.'® The effective intensity of development is a floor area ratio of 0.5:1 and the maximum
intensity of development is a floor area ratio of 1.2:1.

Mixed Use. The Mixed Use designation provides opportunities for mixtures of commercial,
office, and resadentlal uses in the same bu1ld1ng, on the same parcel of land, or within the same

Allowable uses include those 1dent1ﬁed in the Comme:c:al ées%na&eﬁ——and %he—Professmnal
Office designations-and;—~ ; i , and the
Low Medium Density, Reﬁdeﬁtr&l——&&d—the—Medium Density, and_High Density Res:dentlal
designations. When mixtures of uses occur in the same building, retail uses or offices are usually
located on the ground floor with residential uses above. The mixed uses are generally located in
areas where multiple activities and pedestrian orientation are considered to be desirable
objectives. The effeetive-expected intensity of nonresidential development is a floor area ratio of
0.5:1 and the maximum intensity of development is a floor area ratio of 1.2:1. The effective

expected density of $5-35 dwelling units per net acre of land. A {egquivalent-toanFARoF 351
and-a-maximum densny of 2435 dwellmg units per net acre of land is allowed for residential

projects. w
as-corpmercial-or-office-uses:

Business Park. The Business Park designation provides opportunities for a mixture of all those
uses allowed under the Commercial, Professional Office, and Light Industrial land use
designations. The effective intensity of development is a floor area ratio of 0.35:1 and the
maximum intensity of development is a floor area ratio of 1.0:1.

Light Industrial. The Light Industrial designation provides for a variety of light industrial uses
that are non polluting and which can co exist with surrounding land uses and which do not in
their maintenance, assembly, manufacturing or operations create smoke, gas, dust, sound,
vibration, soot or glare to any degree which might be obnoxious or offensive to persons residing
or conducting business in the City. Allowable uses include wholesale businesses, light
manufacturing and processing, research and development uses, warehousing and storage,
distribution and sales, high technology production, retail sales and related uses. Other uses that

18 General Plan Amendment 94-01, dated July 11, 1995
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are determined to be compatible with the primary uses may also be allowed.' The effective
intensity of development is a floor area ratio of 0.35:1 and the maximum intensity of
development is a floor area ratio of 0.6:1.

Public Facility. The Public Facility designation includes a wide range of public uses distributed
throughout the community, such as schools, government offices and facilities, public utilities,
libraries, fire stations, sheriff sub stations, cemeteries, hospitals, and other public uses. The
effective intensity of development is a floor area ratio of 0.2:1 and the maximum intensity of
development is a floor area ratio of 1.2:1.

Community Park/Open Space. The Community Park/Open Space designation provides for
public recreational uses designed to meet the active and passive recreational needs of the
community. This designation includes all public parkland, open space, and associated public
recreational activities, such as indoor and outdoor sports/athletic facilities, museums, theaters,
and similar uses. The effective intensity of development is a floor area ratio of 0.1:1 and the
maximum intensity of development is a floor area ratio of 0.4:1. .

Regional Park/Open Space. The Regional Park/Open Space designation provides for public
recreational uses designed to meet the active and passive recreational needs of the community
and other nearby areas in the region. This designation includes the Whiting Ranch Regional
Wilderness: Park and other County of Orange open space along portions of Serrano Creek and
Aliso Creek. This designation applies to land that is generally maintained as natural open space
with minimal improvements. The effective iﬁtensity of development is a {loor area ratio of
0.001:1 and the maximum ihtensity of development is a floor area ratio of 0.1:1.

Open Space. The Open Space designation provides for private open space designed to meet the
active and passive recreational needs of the community. This designation includes open space
that is held under private ownership, and includes facilities for active and passive recreational
activities. Open Space activities include indoor and outdoor sports/athletic facilities, lakes, club
houses, meeting rooms, outdoor gathering areas, and similar uses, as well as ornamentally
landscaped and natural landscaped open areas. The effective intensity of development is a floor
area ratio of 1:0.5 and the maximum intensity of development is a floor area ratio of 0.4:1 20

Transportation Corridor. The Transportation Corridor designation applies to the land within the
corridors of the San Diego Freeway (Interstate 5), the Foothill Transportation Corridor, and the
Southern California Regional Rail Authority, and other arterial highways. Lands within these
corridors are reserved for transportation purposes as the primary use. Secondary uses, such as
open space linkages and landscaped areas, public and private parking areas, and other
transportation related activities and facilities are also allowed. The effective intensity of

' General Plan Amendment 94-01, dated July 11, 1995
% General Plan Amendment 01-01A, dated July 17, 2001
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development is a floor area ratio of .01:1 and the maximum intensity of development is a floor

area ratio of .2:1.

B Land Use Overlay

Mineral Resource Overlay (MRZ-2). The Mineral Resource Overlay designation applies to areas
classified as an important Mineral Resource (MRZ-2) by the State Department of
Conservation—Division of Mines and Geology. This overlay provides for the management and
utilization of mineral resources on an interim basis. The underlying land use designation
represents the future planned use of the land following reclamation from mining. There is no
intensity of development for this overlay, other than the intensity of development for the

underlying land use designation. *'

Business Development Overlay (BDO). The Business Development Overlay designation applies
to areas designated for Commercial, Professional Office, Business Park, and Light Industrial
land uses as shown in Figure 1 U-2. The overlay provides for a balance of land uses required for
the continued fiscal well-being of the community. Private property owners of land subject to the
Business Development Overlay must prove that proposed land use designation changes will not
result in a loss of future net revenue for the City. The underlying land use designation represents
the future planned use of the land, and there is no intensity of development of this overlay, other
than the intensity of development for the underlying land use designation.”

Public Facilities Overlay (PFO). The Public Facilities Overlay designation applies to areas
designated for Commercial, Business Park, and Residential land uses as shown in Figure LU-1.
The overlay includes properties which may be acquired by the City for public facilities. The
underlving land use designation represents the planned uses of the land should public facilities
not occur at these locations in_whole or in part. The Public Facilities Overlay is placed on
properties with General Plan Land Use designations that would allow public facilities and parks.
The intent of this overlay is to indicate potential sites for future public facilities. government

buildings, and community parks.

l Development Capacity

The Land Use Plan for Lake Forest includes expected levels of residential and nonresidential

development, where all land in the plenningarea-City is developed according to the Plan. The
expected levels of development establish a capacity for the Land Use Plan that is expressed as
estimates of total dwelling units, total population, and total square footage of nonresidential

development in the future.

2 General Plan Amendment 96-01, dated October 29, 1996
22 General Plan Amendment 00-01, dated May 2, 2000
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Table LU-3 summarizes the development capacity of the Land Use Plan. This table provides a
breakdown of land uses within the-Lake Forest planning—area—for purposes of identifying the
estimated development capacity of the Land Use Plan.

The degree to which the estimated capacity exceeds projected population is referred to as
“overage.” Some overage is desirable to make allowance for inevitable small pockets of -
undevelopable land, to allow for difficulty in recognizing development trends in completely
vacant areas, to allow for unforeseen need for public utilities, and to recognize that some owners
will maintain their land in an undeveloped state beyond the time spah of the Plan. The Southern
California Association of Governments (SCAG) has recommended that Plan capacity not exceed
approximately 1.20 to 1.25 times the projected population, The measurement of capacity is
accomplished by dividing the difference between maximum population capacity of the Plan by
the projected population. For the Lake Forest-planning-erea, the maximum-projected population

eapaeﬁyef-pe_;,the Plan is approx1mately 82,280 439—099 and the projected population s in 2020
att-pe DEQ elease ee-OCP 2006 is approximately 79,863

323

$6:597 resulting in a capacity of 1.03

B General Plan Amendment §1-01A - dated-haly-17-20012008-02, dated June 2008
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Table LU-3 Land Use Pian Development Capacity Summary

Dwelling footage: P;:z:rasg;er Total
Land Use Designations Total Acres? Units {000s) | Dwelling Unit: Popuiation
"Residential Designations - . R T R _
Very Low Density Residential (0-2 dufac 0.0 0 2.91 0
Low Density Residential {2-7 du/ac) 2,357 13,314 2.9 38,744
Low-Medium Density Residential (7-15 dufac) 866 7.404 291 21,546
Medium Density Residential (15-25 du/ac) 367 5,760 291 16,762
High Density Residential (25-43 dufac) 16 648 2.91 1,886
Subtatal 3,604 27,126 78937
'Nonresidential Designations '
Commercial 695 12,109
Professicnal Office 32 696
Mixed-Use 137 1,149 1,193 2.91 3344
Business Park 218 4,238
Light fndustrial 807 12.303
Subtotal 1943 30539 3,344
Public Facility 325 2,828
Community Park/Open Space 202 879
Regional Park/Open Space 2,030 88
Open Space (with Lake) 1.081 2.354
Transportation Corridoy 513
Local Roadways 1,140
Mineral Resource Overlay ) (c)
Business Development Overlay @ {d
Public Facilities Overlay E_j fe)
Subtotal 5293 6,169
Total | 10846 28275 | 36708 82280

Source: GPA 2008-02 — PEIR Alternative 74

a: Estimated square feet of development based on effective intenstyintensity of development for each
land use type (see table LU-2)

b: Based on 2000 census estimafes

¢ ApproximatieyApproximately 62 acres of land is_designated as_an important Mineral Resource Zone
(MRZ-2) under this overlay. The underlying future planned land use is Commercial and Business Park
and the acreage is reflected under thege land use designations.

d: Approximately 1 700 acres of land are designated as Business Development Overtlay (BDO) under
this overlay. The underlying future planned land use is Commercial, Professional Office, Business Park,
and Light Indusirial and the acreage is reflected under these land use designations.

e: Approximately 73 acres of land_is_are designated for potential future public facilities as part of the
Opportunities Study. The underlying future planned land uses are Commergial, Business Park. and
Residential. :
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1.3.2 Image and ldentity

Lake Forest has many desirable physical qualities, including its lakes, urban forest, trees, major
open space areas, accessible community facilities and well planned residential neighborhoods.
The image and identity of the community will continue to be enhanced in the future to create a
greater sense of community and connection.

The image of Lake Forest will-behas been further enhanced through landscaping improvement
and strengthening, particularly along public areas adjacent to major thoroughfares and at points
where those thoroughfares enter the community.

Existing landscaping can be strengthened with additional planting to produce dramatic effects
that create recogﬁizable landmarks within the community. Other improvements to man-made
structures, such as signs, benches, and street lighting can be made in concert with landscaping
improvements to produce scenes along streets and other public areas within the community that
are recognizable and create a “sense of place” for those who work or reside in Lake Forest.

The City includes a significant grove or forest of eucalyptus trees in the south central portion of
the planning-area-City that is one of its strongest natural features. In the early 1900°s, Dwight
Whiting planted 400 acres of eucalyptus “forest” in an attempt to use the wood as a major source
of lumber for various purposes. However, because eucalyptus wood cracks along its length,
Whiting’s economic experiment failed. His loss has become an important gain for the
community of Lake Forest by providing uncut forest contributing to the City name.

Many other parts of the community also include smaller, but important groupings of these trees.
that have been used for agricultural purposes. The eucalyptus forest and other mature trees can
be preserved to maintain an important natural asset of the community. The image and identity of
Lake Forest will also be further enhanced by the establishment of a major civic or community
center that will be recognized as the focal point for public and community activities. This central
facility may include governmental services, such as City administrative and other government
offices, as well as recreational and cultural activities that act as a magnet for large gatherings of
people and celebrations of important community events.

1.3.3 Compatible and Complementary Development

Land use incompatibility can occur where differences exist among uses that are near one another.
These incompatibilities may result from differences in the physical scale of development, noise
levels, traffic levels, hours of operation and other factors. The overall quality of life in Lake
Forest is dependant to a great extent upon the maintenance of compatibility among the different
land uses comprising the community.
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The City Zoning Ordinance is one of the primary regulatory documents that is used to ensure
land use compatibility. The Ordinance contains standards for development, such as minimum lot
sizes, building setback and maximum height limitations, parking and landscaping requirements,
and others standards that are designed to promote compatibility. In addition to the Zoning
Ordinance, the City Subdivision and Grading Ordinances are important regulatory tools to
control the subdivision of land and alteration of land in preparation for development. These
ordinances will be reviewed and updated periodically to maintain consistency with new state and
local legislation, court decisions, and community values.

Land use compatibility is also addressed as part of the City site development permit and
environmental review process. Proposed development projects are reviewed by the City to
promote high quality in urban design and to minimize associated environmental impacts. Precise
development project planning may also be reviewed by the City and other public agencies
through a specific plan process allowed by state law to ensure compatibility and consistency with
surrounding development in the community. Proposed development will also be reviewed for
consisténcy with the noise, safety, and building height criteria.?*

Systematic enforcement of City ordinances and monitoring of development within and around
the planning-areaCity will be used to maintain the quality of life in the community. Development
monitoring by the City can be used to ensure that affected public agencics are capable of
providing necessary facilities and services in support of proposed development.

Landscaping is an important factor in achieving land use compatibility where commercial and
industrial development is adjacent to residential development. The standards for landscaping in
these areas will-behas been strengthened to achieve greater aesthetic and functional compatibility

in these critical areas.

1.3.4 Development of Planned Communities

At incorporation. the planned Future-development in Lake Forest is-was primarily based upon
pre incorporation planning for nine large scale Planned Communities (Figure LU 4). These
Planned Communities include Lake Forest, El Toro, Baker Ranch, Pacific Commercentre,
Rancho-a de los Alisos, Rancho Serrano, Serrano Highlands, Foothill Ranch, and Portola Hills;
and-a portion-of the Feethill/Frabuce-Specifie-Plan-area.” Several of these Planned Communities
are also the subject of development agreements that identify the levels of development allowed
and important public facilities that will accompany such development. Development in these
areas will follow the individual Planned Community development plans and_development
agreements, as amended by the City Council.

* General Plan Amendment 01-01A, dated July 17,2001
% General Plan Amendment 01-01A, dated July 17, 2001
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Development proposals within these Planned Communities will be reviewed for consistency with
approved development plans and agreements_or any amended development plans and
agreements. Any proposed amendments to the approved Planned Communities, or new planned
communities, will also be reviewed to ensure that such—amendments—any land use changes
support the fiscal stability of the City, provide necessary public facilities and services, and
minimize environmental impacts.

1.3.5 Economic Diversity, Expansion, and Business Retention

The level of public services desired by the community will be sustained over time through
continued enhancement of City revenue. The City will improve its fiscal stability through a
general diversification of its economic base. This will be accomplished by promoting the
continued development of the central-portion of the p}anﬂiﬂg—afea—c_ity_that is identified on the
Land Use Policy Map for nonresidential development sueh-as-and through the implementation of
the Business Development Overlay.?® Diversification will be based on retaining existing
businesses, as well as attracting new retail, service’ commercial, and employment generating
businesses to the community. Attracting and retaining businesses that contribute to economic
stability represents an important effort by the City._
L oo Nayva i itfag 2 B BEOH

v -

Incentives to attract businesses to the community, such as City fee reductions or deferrals, permit
assistance, fast track permit processing, formal recognition of businesses contributing to the
community may be used to achieve a partnership between the business community and the City.
City staff ussigned to work with the business community can act as an important liaison between
local government and business. City development and provision of data on retail, commercial,
industrial and office space can provide an important connection between City and business
interests that will be beneficial in achieving economic stability. The City newsletter can serve as
a means to communicate market information to local businesses. Training the City Council,
Planning Commission and City staff regarding current business and market trends can help
economic activity. Programs available under state and federal law can also be utilized by the City
in its efforts improve economic and fiscal stability.

Figure LU-4 Planned Communities
(all figures located at end of document)

% General Plan Amendment 00-01, dated May 2, 2000
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1.3.6 Reyiializuiion of Older Areas

Revitalization and rehabilitation of older development in the community can substantially
improve the overall quality of life in Lake Forest. Buildings, landscaping, and public facilities
can be improved physically through rehabilitation efforts designed to breathe new life into areas

that may otherwise decline over time.

Enforcement of City ordinances regulating building, zoning, health and safety, as well as
community programs aimed at removal and prevention of graffiti will have very positive effects.
The use of Community Development Block Grant Funds for commercial and residential
rehabilitation also provides a sound approach for revitalization.

For larger distinct areas that would benefit from revitalization and focused study of improvement
needs, state law provides a planning approach known as the Specific Plan that can be used to
promote positive changes over time. The Specific Plan can be prepared for such Special Study
Areas as a cooperative effort by the City and interested property owners to plan for
improvements and changes within an area to achieve both economic and other land use planning
objectives. Such areas do not have to be comprehensively identified in the General Plan, but one
such area that is appropriate for a Specific Plan is the El Toro Planned Community area. In
particular, the business area located on the southeast side of E] Toro Road along both sides of the
railroad tracks has developed over time with a variety of commercial and industrial uses that
would benefit from more precise study and planning for the organization of uses and the
infrastructure needed to serve those uses. Figure LU 5 depicts the El Toro Special Study Area.

Figure LU-5 El Toro Special Study Area
(all figures located at end of document)
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CIRCULATION ELEMENT

1.1 INTRODUCTION

The-Rlanning Areal.ake Forest is well served by a diverse circulation system. While the San Diego
Freeway has served the area for many years, the Foothill Transportation Corridor is now in
operation and wil-provides additional freeway-highway access. A railroad extends through the
Plenning—AreaCity and a—John_Wayne/Orange County eemmereial—aAirport is located
approximately ten miles to the west. Established transit service provides alternative transportation
opportunities and many of the Planned Communities were developed with pedestrian, bicycle and

equestrian trails.

The Circulation Element guides continued development of the circulation system to support
planned growth. The anticipated development pattern, as identified in the Land Use Element, will
increase the demand for local and regional roadways. This element establishes acceptable roadway
service levels and identifies improvements required to maintain the service levels. The use of other
transportation modes such as transit, walking, bicycling, and riding is promoted to reduce the
demand for transportation system improvements and improve air quality.

1.1.1  Purpose of the Circulation Element

The purpose of the Circulation Element is to provide a safe, efficient, and adequate circulation
system for the City. State planning laws requires:

...a circulation element consisting of the general location for proposed major thoroughfares,
transportation routes, terminals, and other local public utilities and facilities, all correlated
with the land use element plan.

To meet thése objectives, the Circulation Element addresses the circulation improvements needed
to provide adequate capacity for future land uses. The Element establishes a hierarchy of
transportation routes with specific development standards described for each roadway category.

The state General Plan Guidelines (Section 65302) recommends that the circulation policies and

plans should:

1. Coordinate the transportation and circulation system with planned land uses

2. Promote the cfficient transport of goods and the safe and effective movement of all segments
of the population
Make efficient use of existing transportation facilities

4. Protect environmental quality and promote the wise and equitable use of economic and natural
resources

The guidelines indicate that the Circulation Element should address all facets of circulation

including streets and highways, transportation corridors, public transit, railroads, bicycle and
pedestrian facilities and commercial, general, and military airports. The Lake Forest Circulation

Lake Forest General Plan
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Element fulfills state requirements with a strategy to provide effective circulation facilities
supporting desired community development. State law also requires the Circulation Element to
address public utilities. The Lake Forest General Plan contains a Public Facilities/Growth
Management Element that discusses the provision of utilities.

1.1.2 Scope and Content of the Element

This element contains goals and policies to improve overall circulation in the Planning-Arealake
Forest. For vehicle transportation, a hierarchical roadway network is established with designated
roadway types and design standards. The roadway type is linked to anticipated traffic levels and
acceptable levels of service are established to determine when capacity improvements are
necessary. Because local circulation is linked with the regional system, the element particularly
focuses on participation in regional programs to alleviate traffic congestion and construct capacity
improvements. Alternative transportation modes are also emphasized in the element to reduce
dependency on the automobile and thereby improve environmental quality.

The Circulation Element is comprised of three sections: (1) Introduction; (2) Issues, Goals, and
Policies; and (3) the Circulation Plan. In the Issues, Goals, and Policies section, major issues
pertaining to the transportation system are identified, and related goals and policies are
established. The goals are overall statements of the City desires and are comprised of broad
statements of purpose and direction. The policies serve as guides for planning circulation
improvements to accommodate anticipated population growth, maintaining acceptable service
levels while development occurs, promoting alternative transportation modes. and coordinating
with local and regional jurisdictions to phase regional transportation facilities. The Circulation
Plan explains how the goals and policies will be achieved and implemented. The Arterial Highway
Plan and service levels are located in the Plan. Specific implementation programs are contained in
the General Plan Implementation Program.

1.1.3 Related Plans and Programs

Several transportation plans prepared by the County focus on the regional transportation system.
Strategies to handle anticipated traffic levels from future regional development are discussed.
Other plans have also been prepared to locate future routes for mass transit including light rail and
conventional buses. Plans and programs related to the Circulation Element include the following:

B County of Orange Master Plan of Arterial Highways (MIPAH)

The MPAH forms part of the Orange County General Plan and designates the arterial system in
the circulation element of the General Plan. Defined according to specific arterial functional
classifications, the MPAH serves to define the intended future road system for the County. Cities
within the County are expected to achieve consistency with the MPAH in individual General Plan
circulation elements. The Lake Forest Circulation Plan is consistent with the MPAH.

Lake Forest General Pian - GPA 2008-02 2
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B Foothill and Eastern Transportation Corridor Plans

The Foothill Transportation Corridor (FTC) and the Eastern Transportation Corridor (ETC) are
| two of threc major transportation corridors planned-within fer-Orange County. The Corridors are
operated as toll facilities until the construction costs are paid. The FTC serves Lake Forest and
| crosses the central portion of the Plenning-AreaCity. The 30-mile FTC is located inland of, and
parallel to the Santa Ana (I-5) Freeway. The FTC begins at the east leg of the Eastern
Transportation Corridor approximately three miles northwest of Lake Forest, continues south past
Lake Forest Drive, and El Toro Road/Portola Parkway, to Oso Parkway, and Ortega-Highway-and
will-is planned to connect to Interstate 5 south of San Clemente when completed. The east leg of
the ETC extends from the San Diego Freeway at the current termination of the I.aguna Freeway to
| an intersection with the west leg of the ETC in the City of Orange.

B South Coast Air Quality Management District Air Quality
Plan

South Coast Air Quality Management District (AQMD) is a regulatory body responsible for
improving air quality in the South Coast Air Basin. Of primary—tmportance—to—transportation—is
Regu}&&en——}é—wme-h—Feq-uﬁeﬁ—AQMD 1dentn"1es Transportatlon Demand Management (TDM)

strategies and programs
programs—are-aimed at increasing the average number of persons per vehlcle arriving durmg the
morning peak period. The Circulation Element identifies TDM strategies and other AQMD

circulation programs to be implemented in Lake Forest.

Bl County of Orange Congestion Management Plan

With the passage of the gas tax increase (Proposition 111) in June 1990, it became a requirement
that urbanized areas such as Orange County adopt a Congestion Management Program (CMP).
The goals of the CMP are to reduce traffic congestion and to provide a mechanism for
coordinating land use development and transportation improvement decisions. For the most part,
the Orange County CMP is a composite of local agencies’ submittals in which cach local
jurisdiction develops the required data in accordance with the guidelines established by the Orange
County Transportation Authority (OCTA). The OCTA compiles the data and submits the results to
the Southern California Association of Governments (SCAG) for a finding of regional
consistency. Two Lake Forest arterials, EI Toro Road and Trabuco Road west of El Toro Road,
are components of the Congestion Management Plan system.

B County of Orange Growth Management Plan (Measure M)

In November 1990 voters approved Mcasure M, the Revised Traffic Improvement and Growth
Management Ordinance, which authorized the imposition of a one-half percent sales tax to fund
needed transportation improvements. To be eligible to receive funds, local jurisdictions must
satisfy a variety of requirements as set out in the Orange County Local Transportation Authority
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| (LTA) Ordinance No. 2. Included in these requirements are-the need to adopt a traffic circulation
plan consistent with the MPAH, adopt and adequately fund a local transportation fee program,
satisfy maintenance requirements, adopt a Growth Management Element, and adopt a seven year
capital improvement program that includes all transportation projects funded partially or fully by
Measure M funds. The Lake Forest Public Facilities/Growth Management Element fulfills the
Measure M requirements for the Growth Management Element while the Circulation Element
provides roadway service and improvement standards.

The original Measure M was a 20 year program set to expire in 2011. In November 2006,
Measure M renewal was approved by voters. The renewed Measure M is a 30 year program that

will provide funding for transportation until 2041.

M County of Orange Master Plan of Scenic Highways

The County General Plan includes a Scenic Highway Master Plan which designates certain
highways as scenic routes. With this designation, specific guidelines are given for enhancing the
I scenic amenities of these facilities. Arterials subject to the plan in the Planning-AveaCity include
Santiago Canyon Road and El Toro Road between Santa Margarita Parkway and Live Oak

Canyon Road.

B County of Orange Master Plan of Countywide Bikeways

Also part of the Countywide General Plan, the Master Plan of Countywide Bikeways designates
various classes of bike routes throughout the County. One of the primary considerations is to
provide continuity throughout the County and to provide a consistency between Countywide and
local jurisciction bikeway plans. The Circulation Element contains a bikeway plan that utilizes the
County classification system and links to County routes.
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B Metrolink

Metrolink is a commuter rail service operated by the Southern California Regional Rail Authority
(SCRRA), a joint powers authority comprised of five county agencies. SCRRA currently operates
round trips on the Orange County line, which utilizes the right-of-way that is owned by OCTA and
traverses the City of Lake Forest. Multiple stops during the morning and evening commuting
period are provided at stations located in Irvine, Laguna Nigugel and San Juan Capistrano, the twe
three stations nearest Lake Forest.

This corridor is also referred to as the LOSSAN (Los Angeles to San Diego) Corridor, Other
operators along this corridor include Amtrak, providing intercity passenger service from San
Diego to Los Angeles and Santa Barbara; and the Atchison, Topeka and Santa Fe Railway Co.
(Santa Fe), who, as the previous owner of the right-of-way, maintains a permanent use easement
for the operation of freight service along this corridor.

The LOSSAN Corridor has been federally designéted as a high speed rail .corridor, and the
California High Speed Rail Commission will consider the implementation of high speed rail
services along this corridor. '

B Foothill Circulation Phasing Plan (FCPP)

The purpose of the Foothill Circulation Phasing Plan adopted by the County of Orange in 1987, is
to ensure that new development in the Foothill Area is balanced with improvements to the regional
road network. The FCPP provides a quantitative link between the phasing of future residential
development and road improvements. The FCPP consists of a financing plan for a phased
construction program, which is tied to an approved schedule of residential-development. Lake
Forest is located in the Foothill Area and is subject to the FCPP._The City collects FCPP fees at

the time building permits are issued.

| L'a_ke Forest Trarnsportation Mitigation Program(LFTM)

A citywide traffic model was developed as part of the Qpportunities Study which allows for
detailed review of citywide traffic impacts. Based on thea citywide traffic model. the [ake Forest
Traffic_Mitigation Fee Program (LFTM) provides the Development Mitigation Program,
Comprchensive Phasing Program, and Performance Monitoring Program described in the Public
Facilities and Growth Management Element.

1.1.4 Relationship to Other General Plan Elements

According to state planning law, the Circulation Element must be independent but consistent with
the other General Plan Elements. All elements of the General Plan are interrelated to a degree, and
certain goals and policies of each element may also address issues that are the primary subjects of
other elements. The integration of overlapping issues throughout the General Plan elements
provides a strong basis for implementation of plans and programs, and achievement of community
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goals. The Circulation Element relates most closely to the Land Use, Recreation and Resources,
and Public Facilities/Growth Management Elements.

The Land Use and Circulation Elements are inextricably linked: The planned development
identified in the Land Use Element is the basis for determining future road improvements. The
circulation policies and plans ensure that existing transportation facilities will be improved and
new facilities will be constructed to adequately serve traffic generated by planned development.
An efficient circulation system is a critical factor for diversifying and expanding local economic
activities. In addition, the Circulation Element promotes alternative transportation modes to
minimize the regional impacts of planned local development.

The Circulation Element provides for a trail system that accommodates bicycles, pedestrians and
equestrian riders. Trails for these uses will connect with recreational areas and support the City
recreational goals identified in the Recreation and Resources Element. In addition to promoting
bicycle and pedestrian transportation, the Circulation Element promotes the use of public transit.
Alternative transportation modes will help achieve the air quality goals identified in the Recreation
and Resource Element. The policies and plans in the Circulation Element also support the local
and regional transportation goals established in the Public Facilities/ Growth Management

Element.

1.2 ISSUES, GOALS, AND POLICIES

Six major issues are addressed by the goals, policies, and implementation actions of the
Circulation Element. These major issues include (1) supporting the development of regional
transportation facilities; (2) providing a suitable system of City roadways; (3) increasing the use of
public transit and non vehicular modes of travel; (4) ensuring the existence of convenient and
suitable parking for vehicles; (5) improving the efficiency of the transportation system and
controlling demands on the system; and (6) identifying and utilizing sources of funding for
transportation system improvements. Each issue and the related goals, policies and implementing
actions are identified and discussed in the following section.

1.2.1 [Intercity and Regional Transportation

Transportation in Lake Forest is directly related to an overall transportation network for the
region. Planning for the needs of the community necessarily includes recognition of the related
transportation needs and planning efforts of the surrounding county, region, and state. With that
recognition is the need for the City to actively monitor transportation planning and development in

the surrounding area.

GOAL 1.0  Support for the development of an efficient network of regional transportation
facilities.

Policy 1.1 Support the completion of the Orange County Master Plan of Arterial
Highways.
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Policy 1.2 Work closely with adjacent jurisdictions and transportation agencies to
ensure that development projects outside Lake Forest do not adversely
impact the City or other providers of public facilities and services in the

Lake Forest-planning-eres,

Policy 1.3  Monitor rail travel programs including the Urban Rail System and the
Commuter Rail {Metrolink} System.

1.2.2 Local Transportation Routes

Safe and convenient access to activities in the community is provided by a well designed local
roadway system. That system serves the community’s primary need for mobility and includes a
planned hierarchy of roadways to meet that need.

IEOAL 2.0 A system of roadwaoys in the community that meets local needs. 7

Policy 2.1 Provide and maintain a City circulation system that is in balance with
planned land uses in Lake Forest and surrounding areas in the region.

Policy 2.2 Coordinate improvements to the City circulation system with cther major
transportation improvement programs, such as the Foothill Circulation
Phasing Plan and improvement to the San Diego Freeway (I-5).

Policy 2.3 Improve the Lake Forest circulation system roadways in concert with
land development to ensure adequate levels of service.

1.2.3 Transit, Bicycle,_Pedesirian, and Equestrian Facilities

Public transportation offers an option to the traditional use of an automobile for traveling within
and outside of the community. Non vehicular methods or modes of travel, such as bicycling or
walking, can reduce demands on the roadway system where appropriate facilities exist to foster
those modes. Together, public transportation and non vehicular modes of travel provide important
alternatives to travel by automobile.

I GOAL 3.0 Increased use of public transportation.

Policy 3.1 Promote the provision of public transit facilities within areas of major
' development.

Policy 3.2 Encourage the provision of additional regional public transportation
services and support facilities, such as park and ride lots near the San
Diego Freeway (I-5) and the Foothill Transportation Corridor.

Policy 3.3 Encourage the provision of special transit services in Lake Forest.

Policy 3.4 Promote access and public transit service between Lake Forest and
regional-serving transportation centers.

GOAL 4.0 Promotion of non vehicular modes of travel.

Policy 4.1 Promote the provision of non vehicular circulation within Lake Forest.
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Policy 4.2 Provide and maintain a non vehicular component of the Lake Forest
overall circulation system that supports bicycles, equestrians, and
pedestrians and is coordinated with those of other service districts in

Lake Forest and with adjacent jurisdictions.

Policy 4.3 Improve pedestrian access from neighborhoods to commercial areas.

1.2.4 Parking

Convenient and well designed parking facilities are an important component of the City roadway
system because they provide suitable vehicle storage areas at work, shopping, and recreation
destinations. Proper parking area design can also allow for short distance travel of vehicles from
one property to another without impacting the public street system.

GOAL 5.0 Convenient and suitable parking facilities for motorized and non motorized
vehicles.

Policy 5.1 Require sufficient off street parking for all land uses and maximize the
use of parking facilities in Lake Forest.

Policy 5.2 Eliminate the use of on street parking on identified arterial streets where
maximum traffic flow is desired.

Policy 5.3 Promote the provision of access between the parking areas of adjacent
properties along arterial roadways to improve overall traffic flow.

1.2.5 Transportation System and Demand Management

Transportation System Management (TSM) and Transportation Demand Management (TDM)
methods are included in an overall strategy to improve transportation. These methods can improve
system effectiveness and provide relief from increasing demands for more improvements to

transportation facilities.

I GOAL 6.0 Maximized transportation system efficiency.

Policy 6.1 Improve operational measures of the traffic system designed to
maximize the efficiency of the system while minimizing delay and
congestion.

Policy 6.2 improve intersection capacity at key intersections to improve traffic
- flow.

Policy 6.3 Support the implementation of employer Transportation Demand

Management (TDM) provisions ef-the-Sevthern-California-Adr-Quelity
Management Distriers-Reguletien-4-5-of the Air Quality Management

Plan_{AQMP) and the Congestion Management Program {CMP), and
participate in regional efforts to implement TDM requirements.

Lake Forest General Plan - GPA 2008-02



DRAFT CIRCULATION ELEMENT

1.2.6 Transportation Financing

Adequate funding must be available to finance needed improvements to the transportation system.
Overall system improvements will rely upon several different sources of funding to meet the
expected demands for expansion and enhancement of transportation facilities.

GOAL 7.0  Utilization of varicus financing methods to improve the overall transportation
system.

Policy 7.1 Utilize available financing methods and sources of funding to make
necessary improvements to the overall transportation system in Lake
Forest.

Policy 7.2 Ensure that new development in Lake Forest associated with the Foothill
Circulation Phasing Plan meets the commitments for improvements
described by the Plan.

Policy 7.3 Maintain the transportation standards required to qualify for revenue
from the Congestion Management Plan and the Revised Traffic
Improvement and Growth Management Ordinance (Measure M).

1.2.7 Related Goals and Policies

The goals and policies described in the Circulation element are related to and support subjects
included within other General Plan elements. [n turn, many goals and policies from the other
elements directly or indirectly support the goals and policies of the Circulation Element. These
supporting goals and policies are identified in Table C-1.

Table C-1 Circulation Related Goals and Policies by Element

- Related Goals and Policies by Element
Recreation Public Facilities/
. ’ and Safety and Growth
Circufation Issue Area Land Use Housing Circulation Resources Noise Management
Intercity and Regional 11,72 71,81, 9.2,
Transportation 33.5.1 15 127677 2429 9.3
. 31,33 14,786, | 242557,
Local Transportation Routes 42 15 77 52 6.1 7.1
. . 1.1, 1.3,
Transit, Bicycle, Pedestrian, 15 1773 71
and Equestrian Facilities ' A '
16,77
Parking : 31 13
Transportation System and 31 42 71,72 71
Demand Management T 13,77 '
Transportation Financing 214354 11

General Plan Amendment 926-01, dated October 29, 1996
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1.3 CIRCULATION PLAN

The Planning-AveaCity of Lake Forest is supported by a diverse circulation system with vehicle,
transit, pedestrian, bicycle and equestrian linkages. The local system connects with the larger
regional system and operation of the two systems is interdependent. This section of the element
establishes the Circulation Plan. The Plan summarizes the approach to ensure safe and convenient
operation of the circulation system and identifies improvements required to accommeodate traffic

from planned development.

Vehicle transportation is presently the primary mode and an Arterial Highway Plan_(Figure C-1) is
established with hierarchical roadway designations, physical design standards for the roadway
designations, and service standards. The Arterial Highway Plan includes regional arterials and
anticipated regional traffic levels. The use of alternative transportation modes is promoted to
reduce dependency on automobile transportation.

The Plan is based on the goals and policies identified in the previous section. The Circulation
Element Implementation Program, which is part of the General Plan Implementation Program, is
an extension of the Circulation Plan and contains specific programs to coordinate planned
development with vehicular and non-vehicular circulation improvements.

1.3.1 Intercity and Regional Transportation

Lake Forest and the southern California region have experienced rapid urban growth in the last
two decades. The success of existing and future development is in part dependent on the
availability of an effective regional transportation system. The system must link localities with
outside commerce centers and regional transportation hubs. In addition, the regional circulation
system must meet the needs of local residents. Lake Forest is well connected with the regional
system. The San Diego Freeway (Interstate 5) extends along the western portion of the Rlanning
AreaCity and provides connection with other regional freeways in Orange County, San Diego
County, Los Angeles County, and beyond. The Orange County Transportation Authority (OCTA)
railroad traverses the central part of the City and John Wayne/Orange County a-ecommercial
aAirport is located approximately ten miles to the west.

Pertions-eftThe Foothill Transportation Corridor (FTC) recenthyopened-and provides additional
freeway-highway access. The FTC travels through the central portion of the PlanningAreaCity
and provides new-regional access for residents and businesses—in-the-central-and-easternportions

of the PlanningArea. As a result, of this rew freeway Jocal transportation-patterns-will-change-as

some traffic using the San Diego Freeway ishas been redirected towards the FTC. In addition,
direct access to the FTC will-has generated new commercial and light industrial development

prepesals-in the central portion of the PlanningAreaCity.

Many roadways in thePlanning—Arealake Forest serve regional transportation purposes and are
part of the Orange County Master Plan of Arterial Highways (MPAH). Because development in
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the Planning-AveaCity could affect operation of MPAH roadways, improvements will be required.
The Foothill Circulation Phasing Plan is another plan that identifies transportation facilities for

anticipated regional development.

Ensuring adequate circulation for residents and business will require coordination with regional
and state transportation planning efforts. Roadways within the Plenning—AreaCity will be
improved in accordance with the MPAH and Foothill Circulation Phasing Plan. The Lake Forest
Traffic Mitigation Program (LFTM)} will provide a funding source for transportation
improvements to support planned development. Completion of the FTC and-imprevements-to-the
Sen-Diego-Freeway-will be monitored to ensure adequate capacity and consistency with planned
circulation improvements in the Planning-AreaCity. In addition, Méasure M requirements will be
implemented in the City to further control regional traffic. Application of Measure M requirements
is specifically addressed in the Public Facilities/Growth Management Element.

1.3.2 Llocal Transportation Routes

The circulation goals and policies emphasize the need for a circulation system capable of serving both

existing and future traffic. Essentially, this represents a requirement that land use and circulation must be
in “balance.” The Lake Forest Arterial Highway Plan delineates the roadway component of the Circulation

Element. The plan is designed to accommodate anticipated traffic levels based on_buildout of the City’s

Land Use Element.

ROADWAY CLASSIFICATIONS

Four roadway classifications are included in the Arterial Highway Plan, these being consistent with the

Qrange County Master Plan of Arterial Highways (MPAH). Figure C-1 lilustrates the roadway

clagsifications on the Arterial Highway Plan.

Principal Arterials - Principal Arterials are eight-lane roadways with raised landscaped medians.

Unsignalized minor street and driveway access may be allowed under certain circumstances, but signalized

access is preferred, and left-turn restrictions are typically placed at unsignalized access locations, Curbside

parking is prohibited. In some locations, full buildout t¢ eight lanes may not occur, but augmented lanes at

intersections (e.g. separate right-turn lanes) can result in comparabie capacity.

Major Arterials - Major Arterials are six lane roadways with raised landscaped medians. Lefi-turn

restrictions will generally be placed at minor unsignalized driveways. and as a primary traffic carrier, local

access i1s confined to signalized intersections to the extent possible.  Curbside parking is generally

prohibited.
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Primary Arterials - These are four-lane roadways with painted or raised medians. They are similar in

function to Major Arterials, but have lower traffic carrying capacity needs. Parking is generally prohibited.

Secondary Arterials - Secondary Arterials are four-lane roadways without medians (undivided). Direct

access from adjacent residential properties is possible and left-turning vehicles may block the center lane

when making a turn. Commercial access is typically via signalized or unsignalized intersections with

center turn lanes. While on-street parking can occur, it should be prohibited near intersections or where

localized circumstances that-warrant parking restrictions.

REPRESENTATIVE ROADWAY CAPACITIES

As will be seen from the later discussion on Principal Intersections, carrying capacig[ of the roadway

system is determined by peak hour intersection performance. With respect to daily traffic on the different

types of roadways, the following is a general guide to the avérage daily traffic (ADT) carrying capacity of

the four roadway classifications:

CLASSIFICATION ADT

Principal (8-lanes divided) 70.000
| Major (6-lanes divided) 56.000
Primary (4-lane divided) 36.000
Secondary (4-lane undivided) 25,000

The actual carrying capacity will depend on a number of factors such as access control and intersection

treatment, and these representative ADT values are intended only as general guidelines and not for use in

evaluating level of service.

COMMERCIAL DESIGNATION

The commercial qualifier for certain roadways recognizes that the daily traffic patterns for commercial uses
are different than for other land uses. Most commercial activity occurs after the morning peak hour and is
somewhat continuous throughout the remainder of the day. The traffic impacts of commercial use are
heavier during the non-peak hours compared to most other land uses. Hence the commercial designation is
applied to roadways with significant amounts of commercial use, and such roadways will typically have a

higher representative ADT than those listed above.
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ROADWAY DIMENSIONS

The roadway classifications are defined according to schematic cross-sections and intersection treatments.

Together, these provide the City with General Plan related mechanisms to require adequate right-of-way

dedications when opportunities arise.
Cross-Sections

Figure C-2 shows schematic cross-sections of each classification of roadway. These sections represent the

desirable standards, but variations in right-of--way width and specific roadway improvements will occur in

certain cases due to physical constraints and/or right-of-way limitations. In some situations, additional

right-of-way may be required for bikeways and trails. Also,' the roadway classifications may deviate from
the standards where local character dictates special treatmént.

Intersection Dimensions

The cross-sections presenied earlier identify midblock roadway dimensions. Right-of-way needs at

intersections are typically greater than those at midblock. Table $C-2 gfovides guidelines for determining
the number of required lanes at intersection approﬁches for each roadvéay classification.

Table C-2 |
INTERSECTION LANE GUIDELINES

Number of Entering Lanes (Each Direction) | COMMENTS

Roadwa d assification Through Left Turn Right Turn

Principal Arterial 3 2 1 Two right-turn anes or a free right-
turn may be required at specific
locations

Maior Arterial 3 “233 1 A_free right-turn may be required at
specific locations

Primary Arterial 2 1 or2” 1

Secondary Arterial 2 1 o

Notes:

(" Only one left-turn lane is required if lefi-turn is into a two-lane roadway,
@ The need for one or two left-turn lanes will depend on existing and future turn volunies.
3) A separate right-turn lane may be required under special circumstances or where the roadway terminates.
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Right turn lanes will typically require some additional right-of-way on one side (the entering side

on the intersection). The additional right-of-way should be a minimum of six feet with 10 feet bein

preferable, and extend for at least 250 feet back from the intersection curb face.

PRINCIPAL INTERSECTIONS

The performance of the citywide arterial system_is largely dependent on intersection capacity. This is

recognized in the performance criteria discussed below, and reflects the reality of driver-perceived levels of

service on the roadway system. Accordingly, the Circulation Element uses the concept of Principal
Intersections to emphasize the importance of intersection performan_ce'._ '

Principal intersections are identified as locations that are ..Cfiﬁbal to the function of the overall roadway

network. Their locations are such that performance failure at one or more gives the appearance that the

roadway system in the vicinity is failing. Such locations are regularly ‘monitored and priority is given to
them in implementing roadway improvements.

Within the set of Principal Intersections, selected locations are labeled “Critical Intersections”. These are

locations that are either deficient today or are 'est.imate'd 'to_ be deficient in the future even with reasonable
improvements. The intent is that they be subject to regular monitoring to_identify any changes in

conditions that could occur over time and/or potential_improvements that might be identified to remedy the

situation.

Both the Principal Intersections and the subset of Critical Intersections are defined in the accompanying

administrative QOcument entitled “Annual Transportation Report” (see later discussion), rather than

specified in the Circulation Element. In this manner. intersections can be added or deleted from the list

over time as circumstances warrant,
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FIGURE C-1Arterial Highway Plan
(all figures located at end of document)

FIGURE C-2 Typical Cross Sections
(all figures located at end of document)
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PERFORMANCE CRITERIA

Evaluating the ability of the circulation system to serve the traffic demand requires establishing suitable
performance criteria. Performance criteria have a policy component_that establishes a desired level of

service {LOS) and a technical component that specifies how traffic forecast data can be used to measure the

achievement of these criteria.

The performance criteria used for evaluating volumes and capacities on the City street system are based on

peak_hour intersection data, since as noted above intersection performance dictates the level of service
experienced by drivers. The performance criteria are summarized in Table 2C-3, and include the thresholds
used in evaluating project impacts. ' '

These performance standards establish a basis from which to evaluate the need to improve roadway
facilities (specifically intersection locations) in response to increased traffic, and also define project impact

and mitigation criteria. Selected locations labeled “Critical Intersections” have difficulty meeting the

performance standard even with improvements, and arg subject to special monitoring as noted above. As

conditions change or suitable improvements are identified for a given Critical Intersection, it would be

deleted from the list.

Certain levels of analysis require that the I-5 and SR-24] freeway mainline segments serving the City and

freeway ramps accessing the [-5 and SR-241 be eXaminé'd. Such analysis would satisfy the Caltrans traffic

impact study guidelines.

LAKE FOREST TRANSPORTATION MITIGATION PROGRAM

The Lake Forest Transportation Mitigation (LFTM) Program establishes long-range transportation

improvements designed to maintain adequate levels of service on the City’s arterial road system. It also
provides cost estimates and fees for funding the improvements.

The LFTM Program is described in the Annual Transportation Report along with the following pertinent

information pertaining to the arterial street system:

Current list of Principal Intersections

Existing ADT volumes and peak hour intersection volumes

Current status of Critical Intersections

Lake Forest General Plan - GPA 2008-02 16
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Current list of LFTM Program improvements
Costs and fees for LEFTM Program improvements

The document is updated vearly and provides the basic administrative and technical resource for items

referred to here in the Circulation Element.

Table C-3

CITY OF LAKE FOREST PERFORMANCE CR]TEE__(__IA

Caliculation Methodology RRR e :

Level of service (LOS) to be based on peak hour intersectlon capaci [zation (ICU

values calculated using the following values: _

Saturation Flow Rate: 1,700 vehlclesfhourllane

Clearance Interval: .05

Right-Turmn-On-Red Utilization Factor*: .75 -

* “De facto” right-turn lane is assumed in the ICU caiculatlon if 19 feet from edge to
outside of through-lane exists and parking is prohibited during peak periods.

Performance Standard

LOS “D” (peak hour ICU less than or equal to .90) for all fhtersections except Critical

Intersections where LOS “E” (peak hour ICUJ less than of equal to 1.00) is acceptable with the

requirement that re g ular monijtoring také place

Mitigation Re uh_'e ent for Project acts

For ICUJ greafér than the acdéptable level of service, mitigation of the project contribution is

required to bring intersection back fo acceptable level of service or to no- Dl’OIeCt conditions if
Drmect conmbutmn to the ICU is greater than .01.
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Above-3.00
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% General Plan Amendment 00-01A, Dated July 17, 2001
* General Plan Amendment 00-01A, Dated July 17, 2001
* General Plan Amendment 00-01A, Dated July 17, 2001
® General Plan Amendment 00-01A, Dated July 17, 2001
7 General Plan Amendment 00-01A, Dated July 17, 2001
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W Truck Routes

Lake Forest experiences moderate amounts of truck traffic generated by commercial and light
industrial uses. Truck traffic willmay increase in future years to support new businesses. Noise
impacts and congestion can be caused by truck traffic in urban areas. To avoid such impacts, truck

routes will be designated in the Planring-AreaCity through the process for the Foothill Growth
Management Area.

To minimize noise impacts in residential areas, truck routes will be located along arterial
roadways. In adopting a set of designated routes for truck traffic traveling through the City, steps
will be taken to minimize the amount of truck traffic on arterials in residential arcas that are
sensitive to congestion and noise impacts.

1.3.3 Transit, Bicycle, Pedestrian, and Equestrian Fac'ilities

One of the key components of the Circulation Plan is to promote the use of alternative
transportation modes such as transit, bicycling, walking, and riding. Increasing the use of
alternative transportation modes will produce a number of community benefits including reduced
traffic, less need for costly roadway improvement projects and improved air quality. Facilities for
bicycling, walking, and riding provide recreational opportunities as well.

Public bus service is provided by OCTA. An established network of bus routes provides access to
employment centers, shopping and recreational areas within the City. As the eastern portion of the
City developed and public transit services demand increased for the Foothill Ranch and Portola
Hills communities, OCTA has established new bus routes to serve the areas north of Trabuco
Road. Figure C-3 indicates the bus routes currently serving Lake Forest. A summary of
approximate origin and destination is shown on Table C-64. OCTA continually modifies the bus
routes in order to meet the needs of the riders.

-Station Link is a fleet of special OCTA buses scheduled to meet Orange County Metrolink train
commuters at their stations. Station Link buses are commuters’ connections to major work,
shopping, and transit connection to regional transportation centers, such as the Irvine
Transportation Center.
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Table C- OCTA Bus Service Through Lake Forest

Line Origin/Destination
Route 86 C.osta Mesa - Missio_n Viejo o . ‘ N ' '
via Alton Pkwy./Jeronimo Rd._Missior-ieje-te-trvine Givie GenterviaJeronime-Barranca-Alion
Route 89 Laguna Beach to Mission Viejo via Laguna Canyon Rd.-El Toro Rd.
Route 177 | Laguna Hills to Foothill Ranch via Los Alisos-Murilands-Lake Forest Drive

Route 206 | Santa to Lake Forest Express via 5 freewayindne-to-Poriola-Hills-vin-Bake Parkway-Portola-Glean-Ranch

Route 188 | Laguna Hills to Irvine Spectrum via Rockfieid-Ridge Route-Trabuco-Alton

Route Irvine Transportation Center to Lake Forest via Alton Pkwy/Bake Pkwyil ake Forest Dr baguna-Hilis-to-lrsine
SOURCE:  Generet-Plan-Amendment-01-01Ardateduly-17,-2004 GPA 2008-02

The City will advocate that the planned Urban Rail_and Metrolink systems serve the transit needs
of Lake Forest through continued coordination with OCTA and regional planning forums.

The planned bikeway system within the Planninrg-AreaCity is illustrated in Figure C-4, Table C-7
Sprovides descriptions of the three bikeway classifications presently implemented in Orange
County. As Figure C-4 indicates, the bikeway system is comprised of a network of Class II bike
lanes along arterial roadways. Class 1 off-road bike trails are described in the Recreation and
Resources Element.

The City will continue to enhance the bikeway system as roadway improvements occur. Bikeway
system projects will focus primarily on the closing of gaps in the existing system (e.g., the railroad
under-crossing at Ridge Route Drive and along Rockfield Boulevard), making City bikeways
continuous with the regional bikeway system (e.g., bikeway connections on the planned extension

of Alton Parkway south of the Foothill Transportation Corridor-and-connection-of Ridge Route
Drive-setoss the-San-Diego-Freeway), and climinating on-street parking in marked bicycle lanes

where accepted standards indicate that such parking is not advised.
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Figure C-3 Existing OCTA Transit Routes
(all figures located at end of document)

Figure C-4 Planned Bikeways
(all figures located at end of document)
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Enhanced local bicycle, pedestrian and riding linkage is planned. The goal is to link residential
areas, schools, parks and commercial centers so that re51dents can travel w:thm the commumty

without driving. F

Rese&aees—&emeﬂt»«wﬂl—ﬁfewde—ﬂﬂpeﬁaﬂt—New east-west trail access_is desired and W1ll be

sought with new development.. New development projects will be required to include bicycle,
pedestrian and riding trails and homeowners associations will be encouraged to construct linkage

to adjacent areas where appropriate.

Classification Descriptions

Provides a comp!etely separated right-of-way des:gnated for the exclusive use of bncycles and pedestrrans crossflows
with motorized vehicles minimized.

Sizing: Minimum width for Class | {two-way) is eight feet. Desirable width is 10-12 feet. Minimum shoulder width of two
feet each side. Minimum width for Class | (one way) is five feet Mlmmum shoulder wrdth of two feet each side.

Class I Bike Lane

Provides a restricted right- of-way ona roadway $ shoulder deS|gnated for the exclusive or semi-exclusive use of bicycles
with through travel by motor vehicles or pedestrians prohibited; vehicle parking and crossflows by pedestrians and
motorists permitted. Vehicle parking in a Class Il bike lane is not desirable and should be discouraged. Additional lane
width (12 feet minimum and 13 feet desirable) shall be required if on-street parking is permitted.

Sizing: Typical width of eight feet. A reduction in width to aflow for restriping of an existing roadway or for added turning
lanes may be permitted. In such cases, a five-foot width, or gutter width plus three feet, whichever is greater, is the
minimum width. -

Class Il Bikeway ,
Provides for shared use of roadway facilities. These b|keways share the street with rnotor vehicles or share the sidewalk
with pedestrians. In both of these conditiens, bicycle use is a secondary function of the pavement.

SOURCES: Caltrans "Planning and Design Criteria for Bikeways in California”
County of Crange adopted standard Plans for Bikeways

1.3.4 Parking

Adequate parking is an essential part of urban circulation systems. Vehicle storage areas are
required at residential communities, public facilities, parks, commercial areas and employment
centers. Without adequate parking, drivers are forced to park cars on-street and traffic flow can be

consequently impeded.

In new development projects, sufficient off-street parking will be required and the parking
ordinance will be periodically reviewed and amended to reflect current circulation needs. Shared
parking access between parking areas of adjacent properties will be required along arterial

roadways.

A provision for shared parking allowances will-be-addedtois_included in the parking ordinance.
When monitoring the performance of arterial roadways, the City will consider eliminating on-
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street parking to increase traffic flow, particularly when such parking occurs within marked
bicycle lanes, where accepted standards indicate that such parking is not advised.

1.3.5 Transportation System and Demand Management

The efficiency of the circulation system will be maximized with transportation system
management (TSM) and transportation demand management (TDM) strategies. TSM involves
physical improvements to the circulation infrastructure to expand capacity and increase traffic
flow while TDM involves reducing the demand for vehicular transportation. In addition to
enhancing the operation of the circulation system, TSM and TDM strategies provide relief from
increasing demands for more improvements to transportation facilities.

Traffic signal coordination and intersection capacity improvements will be implemented as needed
to maintain traffic flow.

Traffic fees for traffic impacts of new development will be collected according to established local
and regional fee programs. The City will support-the implementation of the employer TDM
provisions of the South Coast Air Quality Managemént District Air Quality Management Plan and
participate in regional efforts ‘to implement TDM requirements. Programs to increase transit
ridership and use of non-vehicular transportation such as walking and bicycling will be actively

pursued.

1.3.6 Transportation Financing

Implementing circulation improvements to accommodate planned growth will require financing.
Funding for transportation improvements is available from several local, state, and federal sources.
The City will identify available funding sources and establish a Development Mitigation Program
(LETM), and maintain the Comprehensive Phasing Program, Performance Monitoring Program,
and Capital Improvement Program to guide construction and funding of transportation system
improvements. More information about these programs is provided in the Public Facilities/Growth

Management Element.

The standards and programs required to qualify for revenue from the Congestion Management

Plan and Measure M will be applied in the Plaaning—AreaCity. Circulation improvements to
accommodate new development projects will be constructed and/or funded by project proponents.
Fees will be collected for traffic impacts of new development in accordance with established fee

programs.

L ADev-Srvs\0pportunities StudyiGeneral Plan Amendment\Public Review Versions\Circulation Eit\Circulation Element Redline-FINAL doc
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RECREATION AND RESOURCES ELEMENT

1.1 INTRODUCTION

Some of Lake Forest’s most valuable assets are plentiful parks, recreational facilities, cucalyptus
trees, created lakes, natural open space, and panoramic mountain views. The Recreation and
Resources Element focuses on the protection and enhancement of open space and natural
resources to ensure a high quality living environment in future years. Parks and facilities for
recreational activities are particularly important because of the significant family population living
in Lake Forest. Community involvement is a historic tradition. Continued cultivation of human
resources in addition to environmental resources will foster community stability and vitality.

1.1.1  Purpose of the Recreation and Resources Element

The Lake Forest Recreation and Resources Element meets state requirements for the Conservation
and Open Space Elements as defined in Sections 65302(d) and 65302(e) of the Government Code.
According to these requirements, the Conservation Element must contain goals and policies to
protect and maintain state natural resources such as water, soils, wildlife and minerals, and prevent
wasteful resource exploitation, degradation and destruction. The Open Space Element must
contain goals and policies to manage open space areas, including undeveloped lands and outdoor
recreation areas. Specifically, the Open Space Element must address open space that is used for
the preservation of natural resources, the managed production of resources, and open space

maintained for public health and safety reasons. Thelast-category-ofopen-space-is-also-addressed
v the Lake E Sk [ Noise.El .

The recreation component of the Recreation and Resources Element is not mandated by state
planning law. The City elected to include the recreation compenent because of the importance of
recreational facilities in the community, and the close relationship between parks and open space.
The recreation component of the element includes policies to ensure adequate recreational
facilities are available to meet the needs of the existing and future population, and a recreation
plan that identifies existing and planned park and recreational facilities.

While air quality is not a state-mandated element, the South Coast Air Quality Management Plan
(AQMP) requires air quality to be addressed in General Plans. Air quality is included as a sub-
element of the Lake Forest Recreation and Resources Element to fulfill AQMP requirements. I'he
purpose of the air quality sub-element is to reduce pollutant levels through stationary source,
mobile source, transportation and land use control measures, and energy conservation measures.

1.1.2  Scope and Content of the Element

The Recreation and Resources Element expresses community goals to protect environmental
resources and open space while providing opportunities for economic development and growth.
Resource issues addressed in the element include parks and other open space, natural resources
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and features, historic and Archaeological resources, and paleontologic resources. Lake Forest
utilizes and affects environmental resources outside its boundaries. As a result, some regional
resource issues are addressed in this element including regional air quality and regional landfill
capacity. One of the most important resources in Lake Forest is human resources. The element
specifically addresses continued development and enhancement of public involvement in civic

activities.

The Recreation and Resources Element is comprised of three sections: (1) Introduction; {2} Issues,
Goals, and Policies; and (3) the Recreation and Resources Plan. In the Issues, Goals, and Policies
section, community recreation needs and resource management issues are identified, and
corresponding goals and policies are established. The goals, which are overall statements of the
City desires, are comprised of broad statements of purpose and direction. The policies serve as
guides for planning recreational facilities, enhancing the natural amenities of Lake Forest, and
minimizing the environmental effects of planned development. The Plan explains how the goals
and policies will be achieved and implemented. Specific implementation programs are located in
the General Plan Implementation Program.

1.1.3 Related Plans and Programs

There are a number of existing plans and programs that directly relate to the Recreation and
Resources Element. These plans and programs are enacted through federal, state and local
legislation, and administered by agencies or special districts. Federal laws pertaining to the
protection of significant resources include the Endangered Species Act of 1973 (as amended in
1978), the Antiquities Act and the National Historic Preservation Act of 1966, and the National
Environmental Policy Act. Other related plans and programs are described below.

B The Quimby Act

The Quimby Act (State of California Planning and Zoning Law Section 66477) allows the
legislative body of a city or county to require by ordinance the dedication of land, the payment of
fees in lieu thereof, or a combination of both for park and recreational purposes as a condition to
the approval for a final tract map or parcel map. In cases where such dedications or fees were not
obtained for particular lots through a map, they may be imposed when building permits are issued.
Among other requirements, the following conditions must be met:

m The ordinance includes definite standards for determining the proportion of a subdivision to
be dedicated and the amount of any fee to be paid in lieu thereof

m The legislative body has adopted a General Plan containing a recreation clement, and any
proposed park or recreational facilities must be consistent with the principles and standards

established in the element
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B American Disabilities Act (ADA)

The American Disabilities Act of 1991 was adopted to make public areas, including parks and
play areas, accessible to all persons. Playground equipment, trails and facilities must be usable by
adults and children with disabilities under ADA. Designing accessible recreational facilities and
retrofitting existing facilities is addressed in the Recreation and Resources Element.

B California Environmental Quality Act and Guidelines

The California Environmental Quality Act (CEQA) was adopted by the state legislature in
response to a public mandate for thorough environmental analysis of projects impacting the
environment. The provisions of the law and environmental review procedure are described in the
CEQA Law and Guidelines as amended-i—1+998. CEQA will continue to be instrumental in
ensuring that the environmental impacts of local development projects are appropriately assessed

and mitigated.

M U.S. Fish and Wildlife and California Fish and Game Regulations

Both the U.S. Fish and Wildlife Service and California Department of Fish and Game have
regulations ef-eedes-to protect wildlife resources. Special permits are required for the alteration of
any lake or stream, dredging or other activities that may affect fish and game habitat. Both

departments—agencies also regulate impacts to sensitive plant and animal species. Future
development in Lake Forest potentially affecting wildlife habitat will be subject to the regulations

of both departmentsagencies.

M Integrated Waste Management Plan
The California Integrated Waste Management Act (Assembly Bill 939) changed the focus
of solid waste management from landfill to diversion strategies such as source reduction,
recycling and composting. The purpose of the diversion strategies is to reduce dependence
‘on landfills for solid waste disposal. AB 939 establishesestablished mandatory diversion
goals of 25 percent by 1995 and 50 percent by 2000. _The County-has-preparedfirst

reporting year for the integrated-Waste Management Blan- WM City of Lake Forest was
1997-98. That year, the C;ty accomphshed a diversion rate of 62% and each-etty-must

{(SRRE),-which-beecomeshas achieved a
eompenentminimum of 62% in every reporting vear since. The City has an adopted
Source Reduction Recycling Element {SRRE) that is in compliance with the PA P State
requirements. (Source. ciwmb website, www.ciwmb.ca.gov/LGCentral_ Jurisdiction

Diversion Rate Summary)

B Surface Mining and Reclamation Act (SMARA)

The California Surface and Mining Reclamation Act of 1975 requires local governments to
address mineral recovery activities through the direct regulation of mining operations, and through
planning policies balancing state mineral resources needs with environmental quality. SMARA
requires cities and counties to adopt ordinances, conforming to state policy, for the review and
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approval of reclamation plans and permits. The mining operation in Lake Forest is subject to
SMARA.

M National Pollutant Discharge Elimination System

Under the NPDES Stormwater Permit issued to the County of Orange and the City of Lake Forest
as a co-permittee, all development and significant redevelopment must be implemented with run-
off pollution control measures known as Best Management Practices (BMPs). Proposed
development projects (public and private) within Lake Forest must incorporate structural and non-
structural BMPs to preclude significant water quality impacts from non-point source pollutants.
The County Drainage Area Master Plan identifiesand Local Implementation Plan identify
acceptable BMPs and methods to incorporate BMPs into proposed projects.

B South Coast Air Quality Management Plan

The South Coast Air Quality Management Plan (AQMP) mandates a variety of measures to reduce
traffic congestion and improve air quality. These measures include the Regulation XX XII - On-
Road Motor Vehicle Mitigation Options, which provides employers of 250 or more persons with a
menu of options_to reduce mobile sources emissions generated from employee commutes¥

alosiare Af e nen thor T nareae £0 meamang o o o

Air Quality is included as a sub-element of the Recreation and Resources Element of the Lake
Forest General Plan to fulfill AQMP requirements.

B County of Orange Master Plan of Local Parks

The County of Orange Master Plan of Local Parks provides goals, objectives, policies, and
implementation programs for a comprehensive Countywide Park Plan. In conjunction with the

County Local Park Code, the Plan provides an adequate supply of usable County parkiand. The
Master Plan provides a regional park planning context for the Lake Forest Recreation and
Resources Element. In turn, the Lake Forest Recreation and Resources Element implements

portions of the County Plan.

B County of Orange Master Plan of Regional Riding and Hiking Trails

The County of Orange Master Plan of Regional Riding and Hiking Trails provides policies and
programs to implement the future development and operation of the County-wide trails system.
This County Plan includes an inventory of existing and proposed trails, and standards and criteria

for new trails. The-Lake Forest PlanningArea-is served by the County trails system.

B County of Orange Recreation Element

The Recreation Element of the County of Orange General Plan provides an inventory of existing
and proposed parks and open space, and includes the Local Parks and Trails Master Plans. Several
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County parks are located in the—Lake Forest Planning—Area—and arc subject to the County
Recreation Element.

M County of Orange General Plan Resources Element

The Resources Element of the County of Orange General Plan includes an inventory of the
County-wide resources such as agricultural, mineral, wildlife, energy, water, air, open 'space, and
cultural-historic resources. The element also includes goals, policies, and programs for
development, management, preservation, and conservation of the County resources. This element
provides sources of regional information affecting Lake Forest

H-County of-Orange-Central/Coastal Sage—SsEﬁbSubregion Natural
CommunityCommunities Conservation Pr%ram (NCCP)

| WGOHHH/HabItat Conservatron Plan (HCP)Q{-&ng

The purpose of the Central/Coastal SubregionOrange-County Natural Communities Conservation

Program (NCCP) is to protect and perpetuate sensitive plant and animal species (particularly the
California gnatcatcher, cactus wren, and orange-throated lizard) in the coastal sage scrub of
Orange County. The NCCP_Habitat Conservation Plan (HCP) establishes a regional habitat
planning and management system while allowing growth and development. The Central/Coastal
SubregionOrange—GCounty NCCP, part of a comprehensive NCCP/HCP for the entire
seuthernSouthern California region, is based on voluntary and collaborative participation among
property owners, local governments, state and federal agencies, and environmental organizations.

Lake Forest is considesing-participationa participant in the NCCPrwhieh-will-affect-management
of the-coastal-sage-serubhabitat-in-the-sphere-ofinfluence/HCE.

B Planned Communities

Lake Forest has been primarily developed as a series of Planned Communities prior to
incorporation. The Planned Communities comprising the incorporated City include Lake Forest,
El Toro, Baker Ranch, Pacific Commercentre, Rancho de los Alisos, Rancho Serrano, Serrano
Highlands, Foothill Ranch, and Portola Hills—and—theFoothiliTrabueo—SpecificPlan—ares.
Pursuant to CEQA, Environmental Impact Reports (EIRs) have been prepared for the Planned
Communities. The EIRs contain analysis of the potential environmental impacts from
development and contain requirements to avoid or reduce the environmental impacts. Mest—of
thelf future development in Lake Forest with-beproceeds under one of these Planned Communities
and-eonseguentlyit will be subject to the mitigation measures of the corresponding EIRs-, Future
residential development which is not a part of one of the existing Planned Communities or which
involves amendments_to Planned Community documents will require additional environmental

analysis to determine whether a new EIR is required.
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1.1.4 Relationship to Other General Plan Elements

The Recreation and Resources Element must be consistent with the other General Plan elements
and all elements of the General Plan are interrelated to a degree. Certain goals and policies of each
element may also address issues that are the primary subjects of other elements. The integration of
overlapping issues throughout the General Plan elements provides a strong basis for the
implementation of plans and programs, and achievement of community goals. The Recreation and
Resources Element relates most closely to the Land Use, Safety and Noise, Circulation, and Public
Facilities/Growth Management Elements.

The Land Use Element provides a planned land use pattern with the following specific
designations: Community Park/Open Space, Regional Park/Open Space, and Open Space. The
park and open space designations are applied to public and private land that is intended for
recreational uses. The designations are also applied to areas with high resource and aesthetic value
for preservation purposes. In addition, policy established in the Land Use Element requires City
decision makers to minimize the impact of new development on unique topographical, biological,
and cultural resources. '

Natural resource conditions are also considered in the Safety and Noise Element. PolieyPolicies in
the Safety and Noise Element minimizes potential hazards from geologic and floedway
conditions. Emergency preparedness requires public education and involvement, which overlaps
with the human resource goals identified in the Recreation and Resources Element.

Air quality, a major regional concern, is specifically addressed in the Recreation and Resources
Element. Local efforts to improve air quality will involve improvements to the local street system
to maintain efficient traffic flow, increased use of a_ltérnative transportation modes, the creation of
new jobs in Lake Forest to improve the jobs-to-housing balance, and continued coordination with
other jurisdictions to implement regional programs. Policies and plans in the Land Use,
Circulation, and Public Facilities/Growth Management Elements support the achievement of these

air quality strategies.

1.2 ISSUES, GOALS, AND POLICIES

The following six major issues are addressed by the goals, policies and implementation actions of
the Recreation and Resources Element: (1) providing opportunities for recreation in Lake Forest;
(2) ensuring the preservation and enhancement of the natural resources and features, such as water,
lakes, the urban forest, energy, plant and animal habitats, minerals,' and soils; (3) ensuring the
conservation of important historic, Archaeologiealarchaeological, and paleontologic resources;
(4) utilizing the human resources, such as homeowner associations, community groups, and
business groups within Lake Forest; (5) reducing the amounts of solid waste generated by the
community through recycling and other methods; and (6) improving air quality. Each issue and the

! General Plan Amendment 96-01, dated October 29, 1996
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related goals, policies and implementation actions are identified and discussed in the following

section.

1.2.1 Parks and Open Space

Lake Forest has many public parks, lakes, urban forests, and a number of the major homeowner
associations operate recreational facilities for use by those living within their areas. Physical
fitness, athletics, and sports are important active recreational pursuits, while facilities for passive
recreational activities are also necessary. Identifying ways to best utilize, improve, and broaden
the overall recreational system in the community is an important effort,

GOAL 1.0 Ample recreational and cultural opportunities and facilities.

Policy 1.1 Promote the development and maintenance of a balanced system of
public and private recreational lands, facilities, and programs to meet
the needs of the Lake Forest population.

Policy 1.2 Maximize the utilization of existing parks, recreational facilities, and
open space within Lake Forest.

Policy 1.3 Operate and maintain public park and recreational facilities in a manner
that ensures safe and convenient access for all members of the
community.

Policy 1.4 Require parkland improvements and facilities that are durable and
economical to maintain.

Policy 1.5 Promote a high level of public outreach regarding park and recreation
opportunities in Lake Forest.

Policy 1.6 Promote the future development of community centers as focal points
for local activities.

Policy 1.7 Develop a network of multi-purpose trails to provide convenient, safe
access to recreational, residential, and commercial areas.

Policy 1.8 Provide a positive environment to prevent anti-social forms of behavior
: (gangs, graffiti, juvenile delinquency).

Policy 1.9 Preserve all designated open space areas until sufficient parkland exists
. in the City to meet the established parkland standard to provide
adequate recreational opportunities for the community except any land
within the Regional Park/Open Space designation requiring
rreconfiguration to create a continuous open space link.?

1.2.2 Natural Resources and Features

Lake Forest contains many important natural resources and features, including its eucalyptus
forest and other trees, lakes, creeks, canyons, hillsides, mineral resource areas, and other open

2 General Plan Amendment 00-01, dated May 2, 2000
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lands. These resources add to the valuc of property, provide visual changes in an urban
environment that create interest, and offer important landmarks that communicate a sense of place
and location within the community. These important resources can be preserved or enhanced to
maintain the natural physical and visual quality of Lake Forest,

GOAL 2.0 Preservation and enhancement of important natural resources and features. |

Policy 2.1

Policy 2.2

Policy 2.3
Policy 2.4

Conserve and protect important natural plant and animal communities,
such as areas supporting rare and endangered species, riparian areas,
wildlife movement corridors, wetlands, and significant tree stands
through appropriate site planning and grading techniques, re-vegetation
and soil management practices, and other resource management
technigues.’

Coordinate water quality and supply programs with the responsible
water agencies.

Encourage the expansion of reclaimed water production and use.

Conserve and protect important topographical features, watershed
areas, and soils through appropriate site planning and grading
techniques, re-vegetation and soil management practices, and other
resource management techniques.

GOAL 3.0

Extraction of mineral resources and reclamation of mined land, while preserving
the City’s plans for future use as described in the Land Use Element.’

Policy 3.1

Policy 3.2

Policy 3.3

Policy 3.4

" Policy 3.5

Provide for the conservation and development of significant identified
mineral resource sites within Lake Forest.

Provide for the reclamation of mineral resource sites in concert with
future use as described in the Land Use Element and required
environmental mitigation.

Regulate mineral extraction activities to minimize hazards and conflicts
with other land uses by the issuance of sand and gravel site permits.

Address and mitigate the significant environmental effects of surface
mining operations,

Promote land use decisions that ensure, to the greatest extent possible,
compatibility between mineral resource extraction and adjacent land

uses.

3 General Plan Amendment 00-01, dated May 2, 2000
* General Plan Amendment 96-01, dated October 29, 1996
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1.2.3  Historic, Archaeological, and Paleontologic Resources

Lake Forest contains several important historic, Arehaeologiealarchacological, and paleontologic
resources and potential resource areas that should be conserved to provide a link to the

community’s history and heritage.

Conservation of these resources and investigation of potential resource areas represents an
important undertaking for connection with the community’s past,

GOAL 4.0 Conservation of important historic, Arehaeologicedarchaeological, and
paleontologic resources.

Policy 4.1 Protect areas of important historic, Areheeolegieatarchaeological, and
paleontologic resources. :

Policy 4.2 Identify, designate, and protect buildings or sites of historical
significance.

1.2.4 Human Resources

Lake Forest has many homeowner associations, communify groups, and business groups, which
represent important resources for accomplishing long term community goals. These groups often
include volunteer leaders and workers who have a distinct uﬁdérstanding of their neighborhoods
and areas. These significant human resources may be used to establish and achieve community

goals.

GOAL 5.0 Active citizen involvement to establish and achieve community goals.

Policy 5.1 - Solicit citizen participation during the early stages of major public or
private development projects and regulatory programs.

Policy 5.2 Utilize homeowner associations, community groups, and business
groups as sources of individual volunteers for important appointed
positions on City commissions, boards, and task forces.

Policy 5.3 Develop appropriate vehicles, such as newsletters, information

: brochures, cable television programming and announcements, and other
methods, to communicate important information to the population of
Lake Forest,

1.2.5 Solid Waste

To maintain the long term quality of life in Lake Forest, the community must manage the
generation, use, and disposal of solid waste. Recycling, reuse and reduction of solid waste,
including landscaping refuse, can dramatically reduce the amount of material that will otherwise

use expensive land fill space.
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LGOAL 6.0 Reduction of the per capita volume of solid waste produced in the community.

Policy 6.1 Reduce the per capita production of solid waste in Lake Forest in
concert with the County of Orange source reduction and recycling
plans for reducing solid waste.

1.2.6  Air Quality

Air quality within the South Coast air basin does not presently meet state and federal standards.
Cooperation among all agencies in the basin is necessary to achieve desired improvements to air
quality. Lake Forest can participate and contribute its share in those efforts by proper planning for
land use, transportation and energy use.

LGOAL 7.0 Improvement of air quality.

Policy 7.1 Cooperate with the South Coast Air Quélity Management District and
Southern California Association of Governments in their efforts to
implement the regional Air Quality Management Plan,

Policy 7.2 Cooperate and participate in regional air quality management planning,
programs and enforcement measures.

Policy 7.3 Utilize transportation demand management to influence transportation
choices related to mode and time of travel.

Policy 7.4 Implement Citywide traffic flow improvements.

Policy 7.5 Implement land use policy aimed at achieving a greater balance
between jobs and housing in Lake Forest.

Policy 7.6 Integrate air quality planning with land use and transportation planning.

Policy 7.7 Promote energy conservation and recycling by the public and private
sector in Lake Forest.

1.2.7 | Related Goals and Policies

The goals and policies described in the Recreation and Resources Element are related to and
support subjects included within other General Plan elements. In turn, many goals and policies
from the other elements directly or indirectly support the goals and policies of the Recreation and
Resources Element. These supporting goals and policies are identified in Table RR-1.

Lake Forest General Plan - GPA 2008-02 10
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‘Table RR-1 Recreation and Resources Related Goals and Policies by Element
Related Gonls and Policies by Element
Recreation Public Facilities/
Recreation and Resource Issue and Safety Growth
Aren Land Use Housing Circulation Resources and Noise Management
Parks and Open Spaces ;;’ 2.2, 42
Natural Resources and 1.1,2.2,
Features 3.1,42 11,12 | 4.1
Historic,
Archaeological, and 11,22,
. 31,42
Paleontological
Human Resources ' 42
Solid Waste _ 2.3
1.1-1.3,2.1-
. . 2.3,3.1-34,
Air Quality 1.5 41-43,61- 7.1,81,9.1,9.2
6.3

1.2.8 Recreation and Resources Plan

The combination of unique environmental amenities, rich community heritage, and modern
development give Lake Forest a positive, enduring identity. The Recreation and Resources Plan
establishes an approach to build on these positive asscts by conserving environmental quality and
developing new recreational opportunities. The Plan addresses the specific recreation and resource
issues identified in the previous section. The related goals and policies serve as the basis of the
Plan and are- supported by approaches to obtain and develop new parkiand, and protect and
enhance natural areas, water, air, mineral,’ historic remains and present-day human resources. The
Recreation and Resources _Implemenfation Program, which is part of the General PregramPlan
‘Implementation Plan, is an extension of this Plan and contains specific programs to achieve
recreational and environmental goals.

1.2.9 Parks and Open Space

Parks and open space are an important community amenity. In addition to providing opportunities
for recreation and leisure, parks and open space enhance aesthetics and community character. This
section of the Recreation and Resources Plan describes the strategy to broaden recreational
opportunities in the Planning-AreaCity. Strategies include developing new parks and a community
center, and establishing better trail Hrkagelinkages between recrcation areas. Maintenance of
existing facilities is also emphasized.

5 General Plan Amendment 96-01, dated October 29, 1996
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B Relation to Planned Land Use

Land for parks and recreational facilities is included in several Open Space designations in the
Land Use Element. The Open Space designations encompass land presently used and planned for
parks and recreational facilities. The Community Park/Open Space designation provides for public
recreational uses designed to meet the active and passive recreational needs of the community.
This designation includes all public parkland, open space, and associated public recreational
activities, such as indoor and outdoor sport facilities, museums, theaters, and similar uses.

The Regional Park/Open Space designation provides for public recreational uses designed to meet
the active and passive recreational needs of both the community and other nearby areas in the
region. This designation includes the Limestone/Whiting Regional Wilderness Park and County
open space along Serrano and Aliso Creeks. Land with the Regional Park designation is generally
maintained as natural open space with minimal improvements.

The Open Space designation in the Land Use Element is applied to open space that is held under
private ownership and includes facilities for active and passive recreational facilities. Uses include
sport facilities, lakes, club houses, meeting rooms, outdoor gathering areas, and landscaped areas.
The recreation component of this element primarily addresses public open space under the
Community Park and Regional Park designations.

B Recreation Plan

Lake Forest residents enjoy a variety of parks and trails with different amenities. Table RR-2
summarizes the existing City parks and recreational facilities and identifies the location, acreage,
and facilities. Approximately 174200 acres of public parkland have been developed. In addition,
the County operates several large regional parks within and around the Planning-AreaCity.
Limestone/Whiting Wilderness Park encompasses 1,101 acres of natural land in the Planning
AvreaCity.® Private parks are also distributed throughout the Plenning-AreaCity in various Planned
Communities.

Non-redline versions of the tables are located at end of the document.

» O
Name Location Acres Facilities
Alton Parkway between . )
Alton Park Bonita Vista and Maliorca 2 Tol lot, half-court basketball
Borreso Park Bake Parkway near 1 Baseball field, basketball court, play
RolTego Tark Burbank — | area. restrooms
Borrego Wash Borrego Wash at City 1432 Class-1 Bikeway, respite areas, passive
Boundary open space.
Cavanaugh Mini Park 23782 Cavanaugh Rd. 0.2 | Play apparatus and % court basketball

% General Plan Amendment 01-01A, dated July 17, 2001
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Non-redline versions of the tables are located at end of the document.

Name Location Acres Facilities
Play apparatus, ' court basketball, open
Cherry Park 22651 Cherry Ave. 4.5 | play area, picnic shelter, individual &
group picnic tables and barbecue grills
Concourse Park Saddleback Ranch Road 7.0 | A basketball court, tot lots, picnic areas.
near Ranchwood Way
Play apparatus, "2 court basketball, open
Darrin Park 22461 Cherry Ave. 3.1 | play area, individual picnic tables and
.| barbecue grills
Eastoidoof i o .
. Respite-areas-passive-open
DimensignDriveE a;djaeleznt to-Serane . . .
El Toro Park 3701 Los Alisos 4510 spaee—Vollevba]} courts, hapdball courts
{outdoor), and lighted tennis courts
Blvd. -
Volleyball-courts-handbal-couns-{outdosr,
LT _ 237103-Los-Alises-Blvd-25420 19 and-lighted-tenniscoursLighted Little
Heroes Park- Jeronimo Rd. 12.4 | League flelds. lighted soccer fields and
Testrooms :
ELT . 25420-Jeronime-Rd: Lake elds;-Ji
Ethnies Skate Park Forest Drive near Rancho J:?‘—4 ficlds-and-restroomsSkate area for all
Hof Lake Forest . 30 e
e Parkway ages, restroomns. picnic tables,
Foothill Ranch Community Pauiing near Lake Forest . :
Park Drive 15 Tennis courts, volleyball court, baseball field
Ethries-Skate-Rark-of Lake Lake-Forest Dri Skate-areafor-allages:Open space,
FerestHeritage Hill 35151 4.1 | historic bujldings. educational
Historical Park {County Serrano Road — B340 progirams, picnic tables, restrooms and
Facility) e ——— maintenance structure

Open-spneeshistoric-buildingseducational
maintenance structure

Picnic tables, hiking trail and passive open space

Softball field, ¥ court basketball, play apparatus,
volleyball courts, handball courts, lighted tennis
courts, open play area, picnic table and barbecue

Lake Forest Park 24000 Serrano Rd. 2.3
Mountain View

Park 4061 Dylan St. 53
Montbury Park 21962 Montbury Dr. 3.5

Passive open space

Lake Forest General Plan - GPA 2008-02
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oFfaneaeNature SgeRey M 1074.5 | Walking trail, picnic tables, gazebo picnic area
Park Dimension Drive
Overlook Park Viaggio Lane near 1.2 Tot lot, picnic area, gazebo
T Tessera Avenue
Peachwood Park Peachwood near 2.7 Open space, tot lot, picnic area
T Palmwood
Pebble Creek Park i?d“ Pebble Creek 1.9 Play apparatus and passive open space
Pittsford Park 21701 Pittsford Dr. . 10 Play‘ apparatus, picnic tables picnic shelter and
teninis courts, restrooms
Rancho Serrano 20842 Paseo - .
Park Sombra 3.1 Picnic tables and passive open space
L
Ranchwood Park 22500 Killy St. 19 Y2 court basketball, play apparatus, volleyball court,
and open space .
21478 Regency Furfed-playLarge, flat turf area, soccer field overlay;
Regency Park LanefOsterman-Road - 8.3 City holding bond for future improvements
% court basketball courts, play apparatus, grass
Rimgate Park 29772 Rimgate 5 volleyball court, tennis court, picnic tables, picnic
shelter, and passive open space
Serrano Park Tamarisk at 112 Baseball fields, soccer, open play, basketball court
e Peachwood —= picnic tables
Serrano Creek 25101 Serrano Rd. 44 | Equestran-cenier-playPlay apparatus, andwalking
Park trail, picnic tables, restrooms
Sundowner Park iﬁ?}il Sundowner 0.8 Play apparatus, picnic tables, passive open space
Village Pond Park 2D3 102 Ridge Route 47 Play-apparatus—pienicPicnic tables, pond and passive
r. open space
. . Basketball courts, play apparatus, parcourse, open
Vintage Park 21000 Vintage St. 4.8 play area, picnic tables and barbecues
Total Acres . +£3-9199.9
SOURGE—CITY-OF LAKE FOREST
General-Plan-Amendment 00 A datedJuly 172001

I
termined with Area Plan for adjacent development.

[g) Fingl acreage caleulation to he de:

age calculation because it is a Coun ility.

(h)F: Acreas

e is not included in the total acre
SQURCE: City of Lake Forest

To build on the existing parks and trails system and provide new recreational opportunities, the
Recreation Plan will be implemented. The Plan, which is illustrated in Figure RR-1, shows both
existing and planned open space for parks. The approximate location, acreage, and features of
planned parks are summarized in Table RR-3. Approximately 94119 acres of new parks and
recreational facilities are planned. The configuration of the planned trails system is also identified
in the plan and linkage between recreation areas and existing trails is emphasized.
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Figure RR-1 — Recreation Plan
(all figures located at end of document)
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To ensure sufficient recreational opportunities, the City has established a parkland standard of five
acres per 1,000 residents. The standard is useful in determining existing parkland deficiencies and
predicting the demand from future population growth. Table RR-4 summarizes the parkland
requirements for the population from development of planned land uses (as established in the
Land Use Element). Based on the parkland standard and existing and planned park facilities, there
will be a shortfall of 145343 acres in the City.

The deficit in the City will be offset by the recreational opportunities offered by
Limestone/Whiting Wilderness Park, other nearby regional parks, private parks, and schools in the

Planned Communities.”

Due to the existing deficits in improved park and recreational opportunities within the City, all
open space identified on the Land Use Policy Map (Figure L.U-1) provides potential recreational
opportunities which are necessary to meet the current recreational needs of the residents of the
Planning Area.® As a result, property designated for open space uses will only be allowed to
change to non-open space use if (a) the owners of the property are able to prove that sufficient
improved park and recreational opportunities exist within the City to meet the current need for
park and recreational opportunities or (b) land within the Regional Park/Open Space designation
requires reconfiguration to create a continuous regional open space link, inc]uding either minor
reductions or increases in acreage:’_or (c) the project coniributes parkland at more than the 5 acres

per 1,000 population standard.'”

Non-redline versions of the tables are located at end of the document.

Table RR-3 Proposed Parks and Recreational Facilities

Site Net New Acreage Location FProposed Features (examples only)
ALFON-PARKWAY
A-E'FQ-R. |' PARK 2 AGRES BETWEENBONITA ASMALLTOTLOTRPLAY-AREA AND HALFE
VISTA-AND GOURT-BASKETBALL
MALLORGA
BORREGO-RPARK + BAKEPARKIWAY BASEBALL-FIELD BASKETBALL-COURT-PLAY
ACRES NEAR BURBANK AREAWITH-RESTROOMS
Canada East 2 Canada Road near Orchard
acres | Rim
Canada West 4.1 Canada Road near Skybird
acres | Lane

7General Plan Amendment 01-01A, dated July 17, 2001
® General Plan Amendment 01-01A, dated July 17, 2001
® General Plan Amendment 01-01 A, dated July 17, 2001

'® Genera) Plan Amendment 2008-02. dated June 2008
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Multi-purpose facility, epen-space;
35, No-specificsiteTBD — within lighted ball fields/ soccer fields,

Community GenterSports 45¢ the opportunities studyTe-be | tennis-conrs—multi-purpose court,
Park acres determined-through skate-beard-park-group picnic area
Oppertunities Study and-community-center, restrooms
active play areas
Normandale Park 10.7 Regency Lane Sports fields, play areas
§ i . . - 0 -
w. Multiple Mini and Neighborhood
E rrArenRg 5P No specific site(s) Park sites to meet parkland
Pt pportunities Study— | 2 dedication requirements for new
StudyO residential development®

Shea-Baker

Multiple Mini and Neighborhood

Opportunities Study—Portola b . . " | Park sites to meet parkland
8 No specific site(s) . ;
Center dedication requirements for new

residential development®
Mini and Neighborhood Park sites
Opportunities Study—IRWD | 7° No specific site(s) 1o meef parkland dedlcatl.on .

: requirements for new residential

development®

Whispering Hills 6.4 Lake Forest Drive
Total Acres 108.2 acres

SOURCE: City of Lake Forest _
a. 45 acres assumed for calculation purposes. .
b. _ Estimate based on 3 acres per 1,000 population neighborhood park requirement pursuant to the
Opportunities Study Area Development Agreement.

c. _In accordance with Opportunities Study Development Agreement.

Eoethil-Raench | 15 Rauling near Lake Forest TFennis-courtsvolleyball court;

TABLE RR-4 TO BE REVISED WITH APPROVED OPPORTUNITES STUDY LAND USES
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Table RR- Park Acreage Needs
ROPULATD
AA
GiTyY 82,640 413 268 {145)
Park Acreape Required Available Acreage from Existing and
Population * & Planned Parkiand © Surplus/(Shortfall) of Acreage
DI F7793.651432.369 469468 acres662 30824 acrest9 160445 acres

SOURCE:-_City of Lake Forest
® Projected population based on QOCP 2006 proLected 2020 Dopulanon ( 79.863) pius assumed buﬂdout of Opnonumtles
Studvat4738homes based Ha 8 085 nopula ate-and assu by

®5 acres per 1,000 persons
¢ County and Regional Parks are not used to meet this standard.

The facilities comprising the Recreation Plan are described in the following sections, and
standards and criteria for developing new park sites are established. Implementing the Recreation
Plan is discussed after the description of facilities.

B Mini-Parks

Mini-parks are small, passive, local parks, generally less than one acre in size. Most mini-parks
are established in higher density areas as a substitute for backyards. Size and location are usually
determined by the availability of vacant land. These parks serve various age groups depending on
the characteristics of the neighborhood and typically feature play apparatus, a paved area for
wheeled toys, benches, and landscape treatment. Additional facilities sometimes include children’s
play areas, quiet game areas, and some sports activities such as multi-purpose courts, if space
allows. Some mini-parks are sometimes established to safeguard identified natural resources or
serve as viewpoints_and could include finear parks with trails and other recreational_amenities.

Planning-Area:_Mini-parks are often maintained by homeowners associations. The maintenance
costs of proposed mini-parks require consideration prior to acceptance of dedication.

B Neighborhood Parks

Many of the facilities located within neighborhood parks are associated with active recreation.
Neighborhood parks should contain consolidated parcels with appropriate area devoted to active
recreation such as ball fields, recreation centers, multi-purpose fields and open turf, game courts,
tot lots, picnic facilities, and on-site parking_and may include linear parks that incorporate trails
and other recreational amenitjes. The standard minimum size for neighborhood parks is three

acres,
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Neighborhood parks should be located near the center of neighborhoods. Easy access should be
provided to pedestrians, bicyclists, and maintenance and public safety vehicles. Neighborhood
parks should not be separated from its user population by major highways, railroads, or other non-
traversable obstacles. A neighborhood park should be situated adjacent to or near schools,
greenbelts, open space linkages, or other community open space/recreational facilities to facilitate
an integrated open space system. Although neighborhood parks are designed to attract from a-
smaller service radius, they will also be utilized by residents who may live outside of the
immediate neighborhood. This may be particularly true where there are limited recreational
facilities, such as in Lake Forest.

B Community Parks

Community parks are intended to have a service radius of approximately two to three miles and
offer both active and passive recreational pursuits. No specific shape is required and unique
physical features such as a ridge line or canyon are typical natural amenities. Community parks
should encompass a minimum of ten acres. Pedestrian and bicycle paths and natural open space
should be offered by community parks. '

Community parks contribute to the open space system by connecting to neighborhood parks
through open space linkages. For maximum public access and use, such parks should be located at
or near the intersection of an artcrial near the center of their service area. Community parks should
contain space for active recreational facilities such as game fields, game courts, swimming-peels;
and play areas as well as community centers, on-site parking, réstrooms, and picnic areas. Due to
the limited number of park sites that exist within the City, uses and facilities typically found in
community parks may also be located in neighborhood parks.

While the City has adequafe mini- and neighborhood parks, the distribution of community parks is
inadequate to meet the needs of the population. Future park development efforts will consequently
focus on community parks.

B Special Use Facilities

Special Use Facilities are designed to meet the requirements of specific recreational, social, and
cultural activities. Examples of special use facilities include community centers, libraries, and
senior centers. The function of these facilities goes beyond the primary purpose of serving a single
neighborhood.

Because the demographic makeup of the City will change over time, the City shall conduct
continuous research and assessment to ensure that those facilities provided are adequate. The City
shall also develop Special Use Facilities and programs that can be adapted to the changing
recreational needs of the population. The number of Special Use Facilities shall adjust to
accommodate the recreational demands of the community. Through the Special Use Facilities, in
addition to recreational programs, the senior citizen program of comprehensive, coordinated
programs will be maintained and strengthened to meet community needs.

Lake Forest General Pian - GPA 2008-02 19



DRAFT RECREATION AND RESOURCES ELEMENT

A centralized community center is greatly desired by the community. In the early 1900s, a
community center was constructed for the enjoyment of town residents and the farmers in the back
country. The center served as the focus of all social activities including dances, weddings, club
meetings, and holiday celebrations. With time, the building deteriorated and was removed for
safety reasons in the 1980s. The City intends to construct a new community center in conjunction
with a large park and sport facilities. The center will promote the historic tradition of community
involvement and socializing. A network of smaller recreation centers may also be located in the

PlanningAreaCity.
The City opened an interim Community Center in 2004 at the interim City Hall site. In addition,
¢ommunity rooms at the El Toro and Foothill Ranch libraries serve as gathering places for the

community.

B Regional Parks

The County of Orange owns and maintains many regional recreational parks. Local County parks
include Limestone/Whiting Wilderness Park, Heritage Hill Historical Park, and O’Neill Regional

Park. Cleveland National Forest, located east of the Planning—AreaCity, offers additional
recreational opportunities. Policy for the development, maintenance, and improvement of these
parks is provided by the Orange County Recreation Element, which includes a Master Plan for

regional recreational facilities in the County.

B School Playgrounds / Joint-Use Agreements

Public school playgrounds, under the jurisdiction of the Saddleback Valley Unified School District
(SVUSD), are open to the public after school hours. Organized sports leagues such as those for
baseball, soccer, and football utilize ball fields through a permit process with the (SVUSD). The
City will use some school recreational facilities to meet the park goal of five acres per 1,000
population. Up to 50 percent of the school facilities can be used, provided the school facilities are

open to the public.

Opportunities exist to maintain and enhance joint use agreements with the Saddleback Valley
Unified School District. Whenever feasible, the City will enter into a joint use and maintenance

programs.

B Traiis

The City’s trail system includes pedestrian and bike trails within open space corridors and along
regional trails. The County maintains a coordinated system of trails, including bikeways,
equestrian trails and hiking trails within the Planning-AreaCity.

Bikeways comprise the most extensive part of the City’s trail network. The biking network in
Lake Forest connects with other trails and paths in adjacent communities and throughout Orange
County. There are three categories of bikeways:
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m Class I—a paved path that is separate from any motor vehicle travel lane

m Class IT—a restricted lane within the right-of-way of a paved roadway for the exclusive or
semi-exclusive use of bicycles

m Class III—a bikeway that shares the street with motor vehicles or the sidewalk with
pedestrians

A number of policies included in the Recreation and Resources Element are concerned with the
expansion of the Citywide system of hiking and biking trails. The planned trail system will serve
recreational and commuting purposes. Specific development standards for the various types of
trails are difficult to establish since trail width and gradient will depend on topography, surface
features, and availability of an easement. One off-street bike' trail is proposed for the City
connecting Aliso Creek Trail with Serrano Creek in the northern portion of the City and Foothill
Transportation Corridor. One riding and hiking trail is proposed following the Borrego Wash. "
Bikeways located along the street system are addressed in the Circulation Element.

Proposed riding and hiking trail improvements include a connection between the Aliso Creek Trail
and the Serrano Creek Trail. The County will provide has provided a continuous improved riding
and hiking trail from the Serrano Creek Equestrian Center to Limestone/ Whiting Wilderness
Park. Portions of Aliso Creek Riding and Hiking Trail also require realignment by the County for
safe passage. Conditions of existing trails will be improved. New raised push buttons for
signalized trail crossings should be provided at Trabuco Road and the Equestrian Center, and
sections of the Serrano Creek trail that impede use should be improved by the County.

B Private Facilities

In addition to parks and trails, Lake Forest has many private recreational facilities. While some
private facilities (such as private pérks; tennis courts, and swimming pools) are available only to
local residents, others are available to the public for a fee such as Serrano Creck Equestrian Center
and Lake Forest Golf and Practice Center. The City encourages the inclusion of such facilities in
private development, especially those open to the public. '

| Facility Development

Several approaches will be employed to implement the Recreation Plan. The City will encourage
and, where appropriate, require the inclusion of recreational facilities and trails within future
development pursuant to the Quimby Act. Development proposals within Planned Communities
will be reviewed for consistency with park requirements of established development agreements.
Other alternative methods to develop parkland will be pursued including open space easements,
leaseholds, land donations, community facility districts, and gift annuities. Funding for new parks
will also be secured from the City General Fund.

"' General Plan Amendment 01-01A, dated July 17, 2001
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The City will also focus on maintaining existing parks and recreational facilities to maximize use
and community benefit. These facilities will be used to create a positive environment in Lake
Forest to reduce incidences of antisocial behavior. Facilities will be considered for retrofitting
according to the Americans with Disabilities Act (ADA) to provide access for all Lake Forest
residents. New facilities will be constructed according to ADA requirements.

1.2.10 Natural Resources and Features

M Biological Resources

Much of the incorporated City is developed and most of the natural habitat remaining is located in
the eastern portion of the City. Southern sycamore alder riparian woodland occurs along Serrano
and Aliso Creeks. The castern portion of the City contains large areas of natural habitat including
southern sycamore alder riparian woodland and coastal sage scrub. Several sensitive species such
as the California gnatcatcher have been observed in the City.'?

The General Plan Land Use Element establishes an open space system for both recreational and
preservation purposes. The open space designations are defined as follows:

m Community Park/Open Space. The Community Park/Open Space designation provides for
public recreational uses designed to meet the active and passive recreational needs of the
community. This designation includes all public parkland, open space, and associated
public recreational activities, such as indoor and outdoor sports/athletic facilities, museums,

theaters and similar uses. '

u Regional Park/Open Space. The Regional Park/Open Space designation provides for
public recreational uses designed to meet the active and passive recreational needs of the
community and nearby areas in the region. This designation includes the Limestone/
Whiting Wilderness Park and other County of Orange open space along portions of Serrano
Creek and Aliso Creek. This designation applies to land that is generally maintained as
natural open space with minimal improvements.

m Open Space. The Open Space designation provides for private open space designed to meet
the active and passive recreational needs of the community. This designation includes open
space that is held under private ownership, and includes facilities for active and passive
recreational activities. Open space activities include indoor and outdoor sports/athietic
facilities, lakes, club houses, meeting rooms, outdoor gathering areas and similar uses, as
well as ornamentally landscaped and natural landscaped open areas.

l Figure RR-3 shows the extent of the open space system in the Planning-Area: City. The riparian
areas along the creeks are encompassed by the open space system and substantial acreage of

] undisturbed wildlife habitat in the eastern portion of the Plenning—AreaCity is preserved.
Limestone/Whiting Wilderness Park, which contains approximately 1,140 acres of continuous

, natural habitat, and other open space in the PlanningAreaCity total approximately 3,220 acres.'

'? General Plan Amendment 01-01A, dated July 17, 2001
" General Plan Amendment 99-01, dated May 2, 2000
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While some of the open space is dedicated for active recreational uses, much of the open space
will be left in a natural state to support habitat for plant and animal species.

- Development proposals will be reviewed for potential biological resource impacts according to
CEQA and applicable state and federal wildlife regulation. Where significant impacts are
identified, the City will require modifications to the project to avoid the impact, or require
mitigation measures to reduce the impact. The focus of the impact assessment will include the
following resources:

m Riparian and wetland habitat

m Coastal sage scrub habitat

m Rare and endangered plant and animal species

m Wildlife movement corridors

m Habitat fragmentation

m Significant tree stands

The City will also work to perpetuate the viability of regional biological systems. Continued

participation in the Central/Coastal Subregion-Ceastal-Sage-SerubNCCP Natural Communities
Conservation Program with the County, local jurisdictions, state and federal agencies,

environmental organizations and property owners is expected.

M EWater Resources

Both local and regional water sources are important to the City. Five surface water streams
traverse the Planning AreaCity: Aliso Creek, Serrano Creek, Borrego Canyon Wash and two
smaller un-named creeks.' The Planning-AreaCity is divided into three watersheds that contribute
water, sediments and dissolved materials fo the creeks. Figure RR-34 shows the relationship of the
water courses and watershed boundaries.

Two general planning issues are associated with these hydrologic patterns: water quality and
flooding. The City’s water quality plan is identified below while flood prevention is addressed in
the Safety and Noise Element.

Surface streams jn urban areas are subject to pollutants and sediment carried in runoff. The
pollutants in urban runoff include landscape pesticides and fertilizers, automobile products, and
degreasers. Urban pollutants degrade water quality and impact wildlife and plants dependent on
aquatic habitat. The City is a co-permittee with the County of Orange in the National Pollution
System Discharge Elimination System (NPDES) program, which is designed to reduce pollutants
in runoff. According to the NPDES permit, all new development projects and substantial
rehabilitation projects will be required to incorporate Best Management Practices (BMPs) as

* General Plan Amendment 01-01A, dated July 17, 2001
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identified in the County Drainage Area Master Plan (DAMP) and Local Implementation Program
(LIP). Implementation of BMPs in Lake Forest will enhance water quality in the surface streams.

Urban activity in Lake Forest affects regional water resources as well as local sources. The water
districts serving the PlanningArea_City purchase imported water for distribution. The supply of
imported water is limited and conservation efforts are needed to ensure adequate emergency
storage and future supply. Water conservation will be encouraged throughout the Planning
AreaCity in the following ways:

m Encouraging the local water districts serving the Planning—AreaCity to expand the
production of reclaimed water and working with the districts to develop new uses for

reclaimed water

m RequiringEncouraging the use of drought resistant plant species in landscaping for private
and public areas, including parks

m Coordinating with the local water districts and major users to establish water conservation
education programs

® Requiring the incorporation of water conservation devices, including low-flush toilets, flow
restriction devices, and water conserving appliances, in new development, public projects
and rehabilitation projects

The City will continue to coordinate with the water districts responsible for monitoring water
quality and constructing needed infrastructure improvements.

B Topographic Features

The-Lake Forest Planning-Atrea is a transition point between the coastal flood plain and the Santa
Ana Mountains. The western portion of the Planning-AreaCity is nearly sea level while the
‘northeastern portion becomes progressively higher and steeper, reaching elevations of up to 1,500
feet. Views of the rugged mountains are enjoyed from the western portion and views of the
Saddleback Valley floor and the Pacific Ocean are available from the higher elevations in the
eastern portion. Five surface streams cut the landscape and provide additional topographic relief."

Preserving the unique topographic character of the Planning—AreaCity is important for visual
quality and geologic stability. Development proposals will be assessed for potential impacts to
important geologic features according to CEQA requirements. Where significant impacts are
identified, mitigation measures will be required such as sensitive site planning and grading, re-

vegetation and open space dedication.

B Natural Resource Protection in Planned Communities

Lake Forest has been primarily developed as a series of Planned Communities prior to
incorporation. The Planned Communities comprising the City include Lake Forest, El Toro, Baker
Ranch, Pacific Commercentre, Rancho de los Alisos, Rancho Serrano, Serrano Highlands, Foothill

15 General Plan Amendment 01-01A, dated July 17, 2001
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l Ranch, and Portola HiIlsr&Hd—Fee%hHmlmbuee—SpeeiﬁHlL&n—afea.% Pursuant to CEQA, EIRs have

been prepared for the Planned Communities. The EIRs analyze potential environmental impacts
from development and contain requirements to avoid or reduce those impacts.

The City will ensure that important natural resources within Planned Communities are protected as
development proceeds. To this end, all development proposals within Planned Communities will

'® General Plan Amendment 01-01A, dated July 17, 2001
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Figure RR-2  Sensitive Biological Resources

{all figures located at end of document)

Figure RR-3  Open Space System
(all figures located at end of document)

Figure RR-4 Creeks and Watershed Boundaries
(all figures located at end of document)
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be reviewed to (1) confirm that the proposals are consistent with the established development
plans and agreements, and (2) confirm that all required mitigation measures from applicable
environmental documents are properly implemented and monitored. Additionally, when
amendments to development plans are proposed within Planned Communities, environmental
impacts will be appropriately assessed according to CEQA requirements.

B Mineral Resources!’

The Mineral Resources Section of the Recreation and Resources Element is intended to provide
appropriate policies for conserving and utilizing the City’s mineral resources for current and future
development, and to insure that adverse environmental effects on the environment and
surrounding land uses resulting from surface mining operations are minimized.

One area in the City, approximately 62 acres in size is classified as an important Mineral Resource
Zone (MRZ-2) for PCC-grade aggregate by the State Department of Conservation. This
classification indicates that the area has significant mineral deposits or a high likelihood of their
presence exists. PCC is an abbreviation for Portland cement concrete, PCC grade aggregate is used
for a variety of construction uses. Figure RR-45 shows the location of the MRZ-2 area, known as
the El Toro Materials Company pit and Lot 22 of Tract 13336 within the Baker Ranch Planned

Community.

Chapter 9.30 of the Lake Forest Municipal Code contains regulations that provide for surface
mining, quarrying, and processing of mineral resources in 2 manner which is both environmentally
sensitive and compatible with existing and future land uses. The regulations are intended to
implement the State Surface Mining and Reclamation Act of 1975 (SMARA) and ensure that sites
are excavated in a safe and reasonable manner with progressive reclamation to a natural appearing
or otherwise useable condition compatible with adjacent areas.

Under .the City’s ordinance, every site zoned SG “Sand and Gravel Extraction” has a single
comprehensive SG Site Permit which delineates all of the uses permitted on that particular site. An
SG site permit consists of the plan of operations, the drainage and erosion control plan, the
vehicular access plan, the reclamation plan, and financial assurances.

1.2.11 Hisforic, Archaeological, and Paleontologic Resources

B Historic and Archaeological Resources

Lake Forest has a rich historic past. The area was originally inhabited by the

AcagehememAcjachememeagehemem who subsisted simply on acorn products and hunted
animals. Spanish explorers arrived during the 1500s and the AeagehermemAcjachememagehemen
were displaced by local mission operations. Lake Forest lands were later encompassed by José

'7 General Plan Amendment 96-01, dated October 29,1996
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Serrano’s Rancho Caiiada de Los Alisos. The rancho lifestyle was dominated by cattle grazing and
traditional fiestas to break up days of hard labor. '

The rancho system fell after the United States took control of California and Dwight Whiting
purchased substantial land holdings that included Lake Forest. Whiting introduced dry farming,
fruit farming, and later citrus production, and a small town called El Toro developed as a shipping,
commerce, and social center. Eucalyptus groves, a prominent feature of the Lake Forest landscape,
were planted by Whiting for construction wood. The town did not grow substantially until
imported water was available to the area in the 1960s. During the 1970s a number of Planned
Communities were developed under County jurisdiction with several created lakes. The City of
Lake Forest incorporated in 1991.

Figure RR-5 MRZ-2—Mineral Resource Area
(all figures located at end of document)

Several historic structures from the rancho and agricultural eras have been preserved and are
presently located in Heritage Hill Historical Park in Lake Forest. The Park includes the Serrano
Adobe (circa 1863), El Toro Grammar School (1890), St. George’s Episcopal Mission (1891), and
the Bennet Ranch House (1908). Several other residential structures from the agricultural era exist
outside of the Park but are not known to have any historical or architectural significance.

Historic structures will continue to be protected to give Lake Forest residents a sense of
community heritage and historical values. To maximize the preservation of important historic
remains, the City will assess development proposals for potential historic resource impacts
according to CEQA requirements. If a significant historic resource occurs on the project site and
the proposed development will impact the resource, the City will either require that the project be
modified to avoid impacting the resource or require measures to reduce the significance of the

impact.

Subsurface Archaeological evidence of the AecagehememAcjachememagehemem culture
potentially occurred throughout the Planning—Area-City. Figure RR-56 shows the original
distribution of potential sensitive Archaeological resources. Much of the terrain has been modified
by agricultural activities and development, which could have disturbed subsurface Archaeological
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resources. Development proposals will be assessed for potential impacts to Archaeological
resources according to the CEQA requirements. The City will require that significant impacts will
either be avoided or mitigated which may involve Archaeoclogical investigation and resource

recovery.

M Paleontologic Resources

Many of the geologic formations underlying Orange County contain important paleontoiogic
resources, (fossil evidence of life from previous geologic periods). Paleontologic resources
potentially occur throughout most of the Planning-AreaCity, (see Figure RR-67). Surveys within
the Planning—AreaCity have revealed crocodile, bony fish, and shark fossils. Most fossil
discoveries have occurred at the El Toro materials sand and gravel operation. Grading has most
likely disturbed some of the paleontologic resources that were once present.

Protection of remaining paleontologic resources within the Planning-AreaCity for scientific study
is important. Development proposals will be assessed for potential impacts to significant
paleontologic resources according to CEQA requirements. Surveys will be conducted for projects
involving earth work to determine potential impacts and identify appropriate measures to avoid or

reduce impacts.
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Figure RR-6  Sensitive Archaeological Areas

(all figures located at end of document)

Figure RR-7 Sensitive Paleontologic Areas
(all figures located at end of document)
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1.2.12 Human Resources

The history of the Lake Forest community is marked by active public involvement and concern for
civic issues. The City considers human resources a valuable asset to be enhanced and continually
cultivated. Making information accessible to all groups within the community will support public
involvement and stimulate community interest. Various media approaches include newsletters,
information brochures, cable television programming, radio and newspaper announcements,
websites, and presentations to community groups. Citizen input will be actively solicited during

m——

the early stages of major public or private development projects and regulatory programs.

In addition, the potential of the Lake Forest volunteer sector will be increased. Homeowner
associations, community groups, business groups, and interested mdmduals will be utilized as
sources for appointees on City commissions, boards, and tasks forces.

1.2.13 Solid Waste

Solid waste management has become an important resource issue in recent years due to dwindling
landfill space and advances in recycling technology. Many landfills in southern California are
reaching capacity and siting new landfills is increasingly difficult due to environmental, economic,
and political considerations. As required by the Integrated Waste Management Act (AB 939), the
City has draftedadopted a Source Reduction and Recycling Element (SRRE).

Adoption and implementation of the SRRE will reduce the amount of solid waste entering
landfills. AB 939 calis for a 25 percent reduction in the solid waste stream by 1995 and a 50
percent reduction by 2000. These reductions witl-behave been achieved through recycling and
composting solid waste and reducing the total amount of waste produced. Implementation of the
SRRE willresultresults in other environmental benefits in addition to reducing landfill capacity
impacts. For example, recycling reduces the amount of raw resources and energy used to construct

new containers.

Anticipated regional growth will require the future expansion and construction of landfills even
with full implementation of AB 939. The City will support regional efforts to study expansion of
existing landfills and find sites for new landfills. The environmental and economic impacts of
landfill recommendations will substantially contaipconstrain the availability of waste disposal

sites.

1.2.14 Air Quality

Lake Forest, with Orange County, Los Angeles County, and portions of San Bernardino County
and Riverside County are within the South Coast Air Basin (SCAB). Due to bowl-shaped
topography and level of urban development, SCAB experiences some of the poorest air quality in
the country. Federal and state air quality standards are regularly exceeded. Because air quality has
become a critical regional issue, the Southern California Association of Governments (SCAQG)
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requires local jurisdictions to address air quality in their General Plans. Air quality goals and
policies are established earlier in this element and the City’s plan to improve air quality conditions
is discussed below. Specific action programs are located in the General Plan Implementation Plan.

B Interjurisdictional Coordination

Air pollutants disregard jurisdictional boundaries and disperse broadly throughout the region. As a
result, improving air quality requires regional management. SCAB air quality is under the
authority of the South Coast Air Quality Management District (SCAQMD) and the Southern
California Association of Governments (SCAG) also administers air quality programs. The
success of SCAQMD and SCAG programs depends on coordinated participation among all
affected jurisdictions including Lake Forest. The City will work towards improving regional air
quality and fully participate in SCAQMD and SCAG programs. The City will coordinate with
other local jurisdictions to make the transportation system more efficient and promote alternative
transportation modes such as carpooling, bus transportation, commercial rail, and bicycling. In
addition, the City will participate in future amendments and updates of the SCAQMD Air Quality
Management Plan to ensure that new measures can be practically enforced in the Foothill

subregion.

B Trip Reduction

Intense automobile activity is one of the primary causes of regional air quality problems. Many of
the SCAQMD and SCAG strategies to improve air quality require reducing automobile trips. One
of the primary tools to reduce trips is the Transportation Demand Management (TDM) ordinance,
which implements various provisions of the 1991 Air Quality Management Plan. The City wil
adopthas adopted a TDM ordinance that includes various methods to reduce trips and influence
travel modes such as the following: |

m Trip reduction programs for the City as an employer

m Van pool programs for private employers

m Employee incentives for public transit use

m Formation of Transportation Management Associations
m Trip reduction programs for major commercial centers

m Alternative transportation modes for major events

Trip reduction can also be accomplished by improving the local balance between jobs and

housing. Lake Forest is located in a region with more residential-development-than-job-generating

business, industrial and commercial development_than residential development. As a result,

residentsworkers must commute from long distances teincluding from other parts of the County,
and even outside of the County, for employment. Besides contributing to substantial traffic, the
long commutes often preclude use of alternative transportation modes.
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To reduce commuting trips, the City will work to improve the balance between jobs and housing.
In the Land Use Element, considerable undeveloped land is—has been re-designated ferfrom

commercial, llght mdustrial and business centers—z%—ﬂ&ese—desgﬂa{wnﬁ—afe—éeve{eped—ﬂew—}eeai

- to residential and mixed use (GPA
2008-02). Additional residential development will provide a variety of housing opportunities
adjacent to the jobs-rich areas of Lake Forest and Irvine. Improving the balance of jobs and

housing in the-Lake Forest-Planning-Area will reduce long commutes, and may allow residents to
use alternative transportation modes to travel to work, consequently improving regional air quality

conditions.

B Transportation System and Facility Improvements

Poor air quality conditions are exacerbated by traffic congestion. Cars generate excess emissions
when not moving efficiently. The Air Quality Management Plan calls for increasing the efficiency
of the transportation system to avoid congestion and reduce emission generation,

The Circulation and Public Facilities/Growth -M'a_nagement Elements contains -policies and
programs for system management and facility impro{rements. Transportation system management
refers to maximizing the efficiency of the circulation system to minimize delays and congestion.
Facility improvements refer to physical improvements to increase system capacity such as adding
travel and turn lanes. Service standards and phasing plans are provided to ensure that the capacity
of the circulation system can accommodate traffic from new development. Implementation of the
Circulation and Public Facilities/Growth Management Elements will increase the efficiency of the
City transportation system and consequently improve air quality.

B Reduce Impact of New Development

Planned growth and developinent will contribute to pollutant levels, but the City will minimize air
quality impacts of new development. Development proposals will be reviewed for potential air
quality impacts according to CEQA and the South Coast Air Quality Management District CEQA
Air Quality Handbook. Where potential significant air quality impacts are identified, land use and
planning techniques will be required to reduce trips and promote alternative transportation modes.
Techniques to reduce air quality impacts may include the following:

m Incorporation of a public transit stops

m Pedestrian and bicycle linkage to commercial centers, employment centers, schools and
parks

m Preferential parking for car pools
m Traffic flow improvements

m Employer trip reduction progtams

Construction activities can generate significant amounts of dust and particle matter. The City will
reduce dust generation during construction by restricting outdoor storage of fine particulate matter,
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requiring liners and covers for trucks transporting fine matter, and controlling vehicle operations
in unpaved areas under City jurisdiction.

B Energy Conservation

Energy conservation is another strategy for improving regional air quality. Pollutants are
generated by the combustion of fossil fuels to produce electricity, and by the combustion of
natural gas. Reducing energy usage decreases the amount of pollutants generated. Energy
requirements can be diminished through innovative architectural design, building construction,

structural orientation and landscaping.

The City will promote energy conservation by implementing state Title 24 energy performance
requirements through City building codes. In addition, the relationship between project design and
future energy requirements will be considered when reviewing proposals for new development.
Promotion of utility company incentive programs to retrofit existing development with energy
efficient lighting, air conditioning and heating systems can be beneficial. Energy will be conserved
in public buildings through innovative designs for new buildings and retrofit programs for existing

buildings.

L:ADev-8rvs\Opportunities Study\General Plan Amendment\Public Review Versions\Recreation_Resources Elt\Recreation-Resources Element-
FINAL .doc '
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Table RR-2 Existing City Parks and Recreational Facilities

Name Location Acres Fucilities
Alton Parkway
Alton Park between Bonita 2 Tot fot, half-court basketball
Vista and Mallorca
Borrego Park Bake Parkway near 11 | Baseball field, basketball court, play area, restrooms
Burbank .
Borrego Wash at 14.3 . . .
Borrego Wash City Boundary a Class-I Bikeway, respite areas, passive open space.
Cavanaugh Mini Park ‘;?82 Cavanaugh 0.2 | Play apparatus and ¥ court basketball
Play apparatus, % court basketball, open play area, picnic
Cherry Park 22651 Cherry Ave. | 4.5 | shelter, individual & group picnic tables and barbecue
grills
Saddleback Ranch
Concourse Park Road near 7.0 | A basketball court, tot lots, picnic areas.
Ranchwood Way .
- Play apparatus, ¥ court basketball, open play area,
Darrin Patk 22461 Cherry Ave. | 3.1 individual picnic tables and barbecue grills
E] Toro Park 23701 Los Alisos 10 Voll_eyball courts, handball courts {outdoor), and lighted
Blvd. tennis courts
Heroes Park 25420 Jeronimo 12.4 Lighted Little League fields, lighted soccer fields and
Rd. restrooms :
. Lake Forest Drive
Ethnies Skate Park of near Rancho 3.0 | Skate area for all ages, restrooms, picnic tables.
Lake Forest
Parkway
Foothill Ranch Pauling near Lake .
Community Park - Forest Drive 15 | Tennis courts, volleyball court, baseball field
Heritage Hill Historical 25151 Serrano 410 Open space, historic buildings, educational programs,
Park (County Facility) Road ' picnic tables, restrooms and maintenance structure
Lake Forest Park 24000 Serrano Rd. 2.3 | Picnic tables, hiking trail and passive open space
Softball field, 4 court basketball, play apparatus,
Mountain View Park 4061 Dylan St. 5.3 | volleyball courts, handball courts, lighted tennis courts,
open play area, picnic table and barbecue
Montbury Park ZDIr%Z Montbury 3.5 | Passive open space
Nature Park %)i?\?el Dimension 4.5 | Walking trail, picnic tables, gazebo picnic area
Overlook Park _\rhagglo Lane near 1.2 | Tot lot, picnic area, gazebo
essera Avenue
Peachwood near .
Peachwood Park Palmwood 2.7. | Open space, tot lot, picnic area
Pebble Creek Park 26441 Pebble 1.9 | Play apparatus and passive open space

Creek Rd.




Table RR-2 Existing City Parks and Recreational Iacilities

Name Location Acres Facilities
Pittsford Park 21701 Pittsford Dr. 10 Play apparatus, picnic tables picnic shelter tennis courts,
restrooms
Rancho Serrano Park 20842 Paseo 5.1 | Picnic tables and passive open space
Sombra
[}
Ranchwood Park 22500 Killy St. 1.9 ' court basketball, play apparatus, volleyball court, and
open space
Regency Park 21478 Regency 85 Large, flat turf area, soccer field overlay; City holding
Lane bond for future improvements
1 court basketball courts, play apparatus, grass volleyball
Rimgate Park 29772 Rimgate 5 court, tennis court, picnic tables, picnic shelter, and
passive open space
Tamarisk at Baseball fields, soccer, open play, basketball court, picnic
Serrano Park Peachwood 1121 ables
Serrano Creek Park 25101 Serrano Rd. 44 | Play apparatus, walking trail, picnic tables, restroomns
Sundowner Park ii?]il Sundowner 0.8 | Play apparatus, picnic tables, passive open space
Village Pond Park %)3;102 Ridge Route | 4.7 | Picnic tables, pond and passive open space
Vintage Park _ 21000 Vintage St. 48 Basket'balll courts, play apparatus, parcourse, open play
area, picnic tables and barbecues
Total Acres 199.9 s

(a) Final acreage calculation to be determined with Area Plan for adjacent development.
b): Acreage is not included in the total acreage calculation because it is a County facility.

SOURCE: City of Lake Forest

Table RR-3 Proposed Parks and Recreational Facilities

. Net New ,
Site Acreage Location Proposedd Features {examples only)
Canada Road near
E 2 acres .
Canada East QOrchard Rim
4.1 Canada Road near
Canada West

acres Skybird Lane

Multi-purpose facility, lighted ball fields/ soccer

. a i
Community Sports | 35-45 TBD — within the fields, multi-purpose court, group picnic area,

Park acres opportunities study restrooms, active play areas
Normandale Park 10.7 Regency Lane Sports fields, play areas
Opportunities Multiple Mini and Neighborhood Park sites to

pportuni 25" No specific site(s) meet parkland dedication requirements for new
Study—Shea-Baker ) . c

residential development

Opportunities Multiple Mini and Neighborhood Park sites to
Study—Portola g° No specific site(s) meet parkland dedication requirements for new

Center residential development®




Opportunities Mini and Neighborhood Park sites to meet
PP 7° No specific site(s) parkland dedication requirements for new
Study—IRWD cy c
residential development
Whispering Hills 6.4 Lake Forest Drive
Total Acres 108.2 acres

SOURCE: City of Lake Forest
a. 45 acres assumed for calculation purposes
b. Estimate based on 3 acres per 1,000 population neighborhood park requirement pursuant to the
Opportunities Study Area Development Agreement.

¢. Inaccordance with Opportunities Study Development Agreement.

TABLE RR-4 TO BE REVISED WITH APPROVED OPPORTUNITIES STUDY LAND
USES o

Table RR-4  Park Acreage Needs

Available Acreage from Existing and Planned -
Population © Park Acreage Required Parkiand© Surplus/{(Shortfall) of Acreage
93,651 468 acres 308 acres (160 acres)

SOURCE: City of Lake Forest :
" Projected population based on OCP 2006 projected 2020 population (79,863) plus assumed buildout of
Opportunities Study at 4,738 homes. ® 5 acres per 1,000 persons
¢ County and Regional Parks are not used to meet this standard.
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ATTACHMENT 4 TO EXHIBIT A

Legal Descriptions for Sites 1, 2 and 5

e,

i g S

Site 1 — Shea-Baker

Legal Description

PARCEL { OF LOT LINE ADJUSTMENT NO. LL-2000-10 IN THE CITY OF LAKE
POREST. COUNTY OF ORANGE, STATE OF CALIFORNIA RECORDED
QCTOBER 20, 2000, AS INSTRUMENT NO. 2000 565713, OF OFFICIAL RECORDS
OF SAID COUNTY, PARCEL 2 OF LOT LINE ADJUSTMENT NO. LL-2002-02
RECORDHD OCTOBER 30, 2002, AS INSTRUMENT NO. 20020948495, OF SAID
OFFICIAL RECCRDS, PARCELS 4 AND B OF PARCEL MAP NO. 97-173 AS
SHOWN ON MAP FILED IN BOOK 301 PAGES 43, 44 AND 45, OF PARCEL MAPS
IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, A PORTION
OF PARCEL 1 OF PARCEL MAP NO. 94-139 AS SHOWN ON A MAP FILED IN
BOOK 288, PAGES 19 AND 20 OF SAID PARCBEL MAPS AND ALL OF TRACT NO.
16224 AS SHOWN ON A MAP FILED IN BOOK 824, PAGES 36 THROUGH 41, OF
MISCELLANEOUS MAPS IN THE OFFICE OF THE COUNTY RECORDER OF
SAID COUNTY AND LOT 8 OF TRACT NO. 14754 AS SHOWN ON A MAP FILED
IN BOOK 713, PAGES 3 THROUGH 1, INCLUSIVE OF $AID MISCELLANEOUS

MAZPS.

Assessor's Parce! Numbers

610-411-04 610-432-02
610-412-02 610-432-03
610-421-06 610-432-04
610-422.0] 610432035
61043101 610-432-06
510-431.02 610-432-07
610-431-03 610-432-08
610-431.04 610-432.09
610-431-05 610-432-10
610-431-06 610-432-£1
610-431-07 610-432-12
610-431-08 610-432-13
610-431-09 612-132-01
610-432.01 612-134-05

Exhibit A

General Plan Amendment 2008-02



- Site 2 — Portola Center

Legal Description
The land is situsted in the State of California, County of Orange and is described as foliows:

PARCEL A:

PARCELS 9 TO 14 OF PARCEL MAF NQ. 84-121, IN THE COUNTY OF ORANGE, STATE
OF CALIFORNIA, AS SHOWN ON A MAP FILED INBOQOK 192, PAGES 5TO 8§ OF
PARCEL MAPS, RECORDS OF SAID COUNTY.

BXCEPT THEREFROM:

TRACT NO. 13334 AS SHOWN ON MAP FILED IN BOOK 617, PAGES 42 TO 46;

TRACT NO. 13335 AS SHOWN ON MAP FILED IN BOOK 617, PAGES 33 TO 41; THOSE
PORTIONS OF SADDLEBACK RANCH AND GLENN RANCH ROAD OF TRACT 13524
AS SHOWN ON A MAP PILED IN BOCK 639, PAGES 11 TO 15; TRACT 13849 AS
SHGWN ON A MAP FILED IN BOOK 639, PAGES 16 TO 22; ALL OF MISCELLANEOUS
MAPS, RECORDS OF ORANGE COUNTY, CALIFORNLA.

PARCEL B:

LOTS 8,9, 10, 11, 12 AND 13 OF TRACT NO. 13849, IN THE COUNTY OF ORANGE,
STATE OF CALIFORNIA, AS SHOWN ON A MAP FILED IN BOOK 639, PAGES 16 TO 22
INCLUSIVE, OF MISCELLANEQUS MAPS, RECORDS OF SAID COUNTY.

EXCEPTING FROM SAID LOT 13 THAT PORTION DESCRIBED IN PARCEL NO. 101 OF
THE DEED T0 THE COUNTY OF ORANGE RECORDED APRIL 1, 1991 AS
INSTRUMENT NO. 91-147126 OF OFFICIAL RECORDS, RECORDED DECEMBER 9, 1992
AS INSTRUMENT NO. §2-844000 OF OFFICIAL RECORDS.

EXCEPTING FROM SATD LOT ¢ THAT PORTION DESCRIBED IN THE DEED TQ THE
IRVINE RANCH WATER DISTRICT RECORDED DECEMBER 9, 1992 AS INSTRUMENT
NO. 92-844000 OF OFFICIAL RECORDS.

PARCEL C:

PARCEL 5 IN THE COUNTY OF ORANGE, STATE OF CALIFORNIA, AS SHOWN ON
EXHIBIT B ATTACHED TO THAT CBRTAIN LOT LINE ADJUSTMENT NO. LL 91-022
RECORDED JUNE 12, 1991 AS INSTRUMENT NO. 91-298386 OF OFFICIAL RECORDS

OF SAID COUNTY.
‘The Parcel No's for Portola Center are as follows:

606-161-19

606-321-01, 02, 03, 04, 05, 07, 08, 09
606-331-01, 02, 03

606-332-01

606-341-01, 03, 04, 05, 07
606-351-01

Exhibit A

General Plan Amendment 2008-02



Site 5 — Pacific Heritage

Legal Description

OR-9763435
TITLA OFFRCEL - BALDING

DESCRIPTION

mummmmmmnmmmmmrmmwmmmcm OF ORANGE, AND
I DESCRIRED AS FOLLOWS:

LOTS 5 AND 6 OF TRACT NO. 10931, AS SHOWN ON A MAP RECORDED IN BOOK S1i, PAGEHS [ TO
S INCLUSIVE OF MISCELLANBOUS MAPS, RECORDS OF ORANGE COUNTY, CALIRORNIA, AND AS
CORRECTED BY THAT CERTAIN CERTIFICATE OF CORRECTION RECORDED ARPTEMBER 15, 1983
AS INSTRUMENT NO, $3-405744 OF OFFICIAL RECORDS GF SAID ORANGE COUNTY.

EXCEPTING FROM LOT 6, ALL MINERAL RIGHTS NOT HERETOFORE OTHERWISE CONVEYED OR

AND THR TOP 500 FEET OF THE SUBSURFACE OF SAID LAND, AS RESERVED BY LAKE FOREST
MOFERTIES, A JOINT VENTURE COMPOSHD OF QCCIDENTAL LAND, INC.,. A CALIFORNIA
CORPORATION, AND SIGNAL LANDMARK, INC., A CALIPORNIA CORPORATION, IN THR DEED
RBECORDED JULY 3, 1979 IN BOOX 13215, PAGES 646 AND 649 OF OFFICIAL RECORDS.

" ALSO NXCHPYING FROM LOT 6 ALL MINKRAL RIGHTS NOT HERETOPORE OTHERWISE CONVEYED

LANDMARK,
CORPORATION, WMRI. 1978 IN BOOK 12960, PAGE 43 OF OFFICIAL RECORDS.

EXCEPTING FROM LOT 5 ALL MINERAL RIGHTS, INCLUDING WITHOUT LIMITATION ALL OfL, GAS,
HYDROCARBON AND SIMILAR RIGHTS, AND ALL WATHR, WATER RIGHTS, GROTHERMAL STEAM
AND STEAM POWER, WITHIN OR. UNDERLYING SAID LAND, TOGRTHER WITH THE PHRPETUAL
RIGHT OF DEVELOPMENT THEREOF; PROVIDED, HOWEVER, THAT THE RIGHTS HEREIN EXCHPTED
DO NOT INCLUDE THE RIGHT TO BNTER UPON THE SURFACRE AND THE TOP 500 FEET OPF THE
BUBSURFACE OF SAYD LAND, AS RESERVED IN A Dmnnoonnmnovm: 1979 IN BOOK
13379, PAGE 204 OF OFFICIAL RECORDS.

APNs 610-204-01, 610-204-05

Exhibit A
General Plan Amendment 2008-02
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EXHIBIT “D”
CITY OF LAKE FOREST

LONG TERM FINANCING AND LAND SECURED DEBT POLICY .
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EXHIBIT “E”

COUNTY AND REGIONAL AGENCY FEES
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FCPP

{non)

FCPP

FE

SCR

Pac. Comm. =.0325

Baker Ranch = 45
Spectrum Pt. = 0325

" TET

CITY OF LAKE FOREST
REVISED ROAD FEE PROGRAMS SCHEDULES
EFFECTIVE JULY 1, 2008

Revised 5/20/2008

" FOOTHILL CIRCULATION PHASING PLAN FEE PROGRAM |
l

NON-PARTICIPATING FCPP LANDOWNERS

LAND USE ZONE 1 ZONE 2 ZONE S |
Single Family per unit $3,785.00{ $5,198.00 $4,015.00
[Multi-Family per unit $3,362.00] $4,157.00 $3,220.00
Non Residential er sq. ft. $3.780 $4.670 $3.627

FOOTHILL CIRCULATION PHASING PLAN FEE PROGRAM

PARTICIPATING FCPP LANDOWNERS

ZONE 8

LAND USE ZONE 1 | ZONE 2
Single Family per unit $2,700.00] $3,340.00 $2,580.00
Multi-Family per unit $2,160.00] $2,670.00 $2,070.00
Non Residential er sq, ft. $2.43 "~ $3.00 $2.33

FOOTHILL EASTERN TRANSPORTATION CORRIDOR

;

LAND USE | ZONEA | ZONEB
Singie Family “per unit | $4,661.00 $3,318.00
Multi-Family per unit $2,722.00 $1,931.00
Non Residential par sq. ft. $6.48 $3.76 |

SANTIAGO CANYON ROAD FEE PROGRAM

—

__LAND USE | F.H. RANCH]| L.F. }

i $662.00 l

Single Family per unit $32.29
lMum-Famny per unit $27.44 $530.00
[Non Residential per sq. ft. $0.031 $0.58
EL TORO ROAD FEE PROGRAM J
LAND USE
RESIDENTIAL - Low Density per unit $1,329.00
[[RESIDENTIAL - Medium Density per unit $1,112.00
RESIDENTIAL - High Density per unit $686.00
REGIONAL SHOP. CENTER per acre $34,269.00
NEIGHBORHOOD COMMERCIAL per acre $77,176.00
QFFICE COMMERCIAL per acre $19,210.00 '
‘_IBDUSTR!AL per acre_ $6,694.00

ROAD2008 xls



EXHIBIT "F"!
PUBLIC BENEFITS

In addition to complying with the Project conditions of approval which are designed to
mitigate the significant environmental impacts of the Project, Owner has committed by
this Agreement to contribute to the development of certain "Public Benefits."> The
Public Benefits consist of contributions toward the "Public Facilities" (consisting of the
City Facilities, the School Facilities, and the LFTM Improvements) as described in this
Exhibit "F" {collectively, "Owner's Facilities Obligations"). City shall have no obligation to
construct the Public Facilities in any particular order or sequence, except as required by
the EIR, and provided that City shall use LFTM Fees paid by Owner to construct the
LFTM Improvements as they become necessary.

A. City Facilities. Owner shall make contributions towards the development of the
City Facilities, as follows:

1. Sports Park, City Hall, and Community Center. Owner shall pay a fee in
the amount of $27,365 (the “City Facilities Fee”) for each Unit constructed as part of the
Project, subject to adjustment and the fee credit described in subparagraph A.3 below.
The City Facilities Fees shall be due concurrently with the issuance of the building
permit for each Unit, unless a different schedule is mutually agreed upon by the City
and Owner. The City may commit the remainder of the City Facilities Fees paid by
Owner to construction of faciliies on land dedicated by Owner or other OSA
Landowners or on other land in the Public Facilities Area of Benefit.

2. Neighborhood Parks. In addition to Owner's payment of fees for the City
Facilities described above, Owner shall pay to the City a fee in the amount of $16,151
per unit as its entire fee for neighborhood parks and Quimby fees.

3. General Provisions for City Facilities.

a) Escalator for Costs of City Facilities, Fees, and Credits. The
City shall, on July 1st of each year, commencing in 2009, apply an inflation
escalator to: (i) the City Facilities Fee described in subparagraph A.1 above, to
the extent that they remain unpaid; and (i) the fee for Neighborhood Parks
described in subparagraph A.2 above, based upon the change in the Engineering
News-Record (ENR) Building Cost Index for the Los Angeles area between the
Effective Date and the date of the znnual July 1adjustment. In the event that the
ENR Building Cost Index ceases to be published, the City shall select a
successor third-party index which is designed to reflect generally-accepted
changes in the cost of construction in Southern California.

' Capitalized terms used in this Exhibit F shall have the same meaning as those terms are given in the

body of this Agreement.
In the case of the LFTM Program discussed below, the Public Benefits include Project mitigation and

additional and/or accelerated improvements beyond Project mitigation which have been blended into a
single improvement program.

ORANGE\SSMITHWY7137.8



b) Maintenance of City Facilities. Owner shall provide the City
with funds to pay for the Owner's proportionate share of the City’s annual
maintenance costs -of the community center and sports park, with one of the
following options: 1) Owner shall pay a fee in the amount of $760 for each
residential unit concurrently with the issuance of the building permit for that
residential unit; 2) Owner shall pay the costs through the formation of a Financing
District for maintenance purposes. Notwithstanding Owner's selection of one of
the preceding options, the City may, in lieu of either such option, add an
improvement to the list of LFTM Improvements for Alton Parkway,
notwithstanding Section 4.a of this Exhibit F, provided the cost of such added
improvement does not increase the LFTM Fee by more than $760 per residential
unit. Owner shall select one of these options at the time of Owner's first
submission of a TPM or TTM for the Project.

4. LFTM Improvements.

a) Payment of L FTM Fees. Owner agrees that it shall pay the
LFTM fees applicable to the Property, as provided in the LFTM Ordinance.
Payment may be made as provided in Section 9.4 of this Agreement. City shail
not add new improvements to the list of LFTM Improvements, provided that City
may substitute less expensive alternative improvements for LFTM Improvements.
City shall use LFTM fees paid by Owner to construct the LFTM Improvements,
subject to City's authority to substitute less expensive alternative improvements
for LFTM Improvements. The City's failure to timely complete the acquisitions or
improvements shall not be cause for the City to refuse to issue Subsequent
Development Approvals for the Project.

b) Notice of LFTM Program to Developers and Purchasers of
the Property. Owner shall include notice of the LFTM Program obligations
pursuant to this Agreement in each instrument conveying any portion of the
Property to a developer, merchant builder, or corporate or institutional purchaser
of a portion of the Property.

c) Subsequent Improvements Required by CEQA. If, during
subsequent environmental review of the Project or Project components, the City
determines under subsections (a)(2) or (a)(3) of Section 15165 of the CEQA
Guidelines that additional traffic mitigation not included in LFTM is required, the
City shall either fund those improvements or adopt a statement of overriding
considerations finding that the Project benefits offset and outweigh the
unanticipated impacts.

ORANGE\SSMITHW7137.8



d) Effect_of Third-Party Funding for Traffic Improvements on
LETM Fee. The City shail make a reasonable effort to obtain third-party funding
for LFTM Improvements, provided that the City shall not be obligated to seek
such funding to the extent that obtaining funding for LFTM Improvements would
reduce the funding available to the City for non-LFTM transportation
improvements, and shall reduce the costs of the LFTM Improvements to reflect
any funding received for LFTM improvements from the State of California,
County of Orange, North Irvine Transportation Mitigation Program (NITM), voter-
approved transportation funding programs (not including assessment districts,
Community Facilities Districts, or other financing vehicles established to provide
funds for improvements and other obligations of the Opportunities Study
landowners), or the Foothill Circulation Phasing Plan ("FCPP").

School Facilities. Owner shall comply with its obligations under the agreement

between Owner and the Saddleback Valley Unified School District, attached as
Attachment 1 to this Exhibit "F". Owner's failure to comply with such agreement shall
constitute a Major Default for purposes of *his Agreement.

ORANGE\SSMITH47137.8



ATTACHMENT 1 TO EXHIBIT “F”

SCHOOL FACILITIES FUNDING AND MITIGATION AGREEMENT

ORANGE\SSMITH\47137.8



CONFORMED COPY

Recording Requested by

and when recorded mail to: Recorded in Official Records, Orange County

Tom Daly, Clerk-Recorder

Stk Valley Uniied Schoot e |IIEUNEUAEAINADE o FEE
25631 Peter Hartman Way 2009000018293 11:50am 01/15/09
Mission Viejo, CA 92691 116 45 A12 19

Attn:  Assistant Superintendent of Business 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
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SCHOOL FACILITIES FUNDING AND MITIGATION AGREEMENT
BY AND BETWEEN SADDLEBACK VALLEY UNIFIED SCHOGOL iSTRICT
AND
MADISON INVESTORS, LP
AND
THE HEERS FAMILY TRUST DATED MARCH 16, 1983

THIS SCHOOL FACILITIES FUNDING AND MITIGATION AGREEMENT
(“Mitigation Agreement”) is made and entered into as of this{{™ day of Dece miot/; 2008 by and
between SADDLEBACK VALLEY UNIFIED SCHOOL DISTRICT of Orange County,
California (“District”), a school district organized and existing under the laws of the State of
California (“State”) and MADISON INVESTORS, L.P., a California limited partnership, and
CHARLES M. HEERS, Trustee of the Heers Family Trust Dated March 16, 1983 (jointly,
“Madison” or “Owner”). The District and Owner may hereinafter be referred to individually as
- “Party” and collectively as “Parties.”

RECITALS

A. The District is responsible for providing classroom capacity for students in
kindergarten through the twelfth grade (“K-12”) who reside within the District.

B. The City of Lake Forest (the “City”) is considering a general plan amendment (the
“GPA”) for approximately 838 acres of land located within both the City and the 65 dB CNEL
Noise Contour boundaries impacted by the former USMC Air Station at El Toro, commonly
referred to by the City as the Opportunities Study Area (the “OSA”). The City General Plan
Amendment (“GPA™), if adopted by the City, will change the permitted uses for all properties
within the GPA boundaries from predominantly commercial to predominantly residential.

C. Madison is the owner of the undeveloped property within the OSA which is
described in Exhibit A and depicted on Exhibit B (the “Property”). If the GPA is approved,
Madison intends to develop the Property with up to 85 residential dwelling units (each a
residential dwelling unit within the OSA, the “Unit”) as described in Exhibit C (the “Project”).



D. The purpose of this Mitigation Agreement is to provide the District with funds to
be used for improvements of school facilities. (collectively, the “School Facilities™).

E. The funds for School Facilities represent a substantially greater investment by
Madison in school facilities than is required by California law.

F. The District and Owner have agreed that given the uncertainties of the timing and
amount of State funding for the School Facilities, it is in their mutual best interest to enter into
this Mitigation Agreement to provide a local source of funding for the School Facilities in excess
of the amount Owner would otherwise be required to provide in comnection with the

development of the Property.

G. The District acknowledges that it has an obligation to utilize its best efforts to
pursue funding from the State for the School Facilities (“State Funding”) to the extent herein

provided.

H. Madison’s performance of this Mitigation Agreement is intended to constitute
complete mitigation of the impact of the development of the Property upon District in lieu of any
fees which the District might impose in connection with such development pursuant to Education
Code Section 17620 or Government Code Sections 65970, et seq. and 65995, et seq. or any other
applicable law and in lieu of any other school facilities requirements which the District, the
County of Orange, the City of Lake Forest or any other Public Agency might be authorized to
impose pursuant to applicable existing or future law.

AGREEMENT

1. Incorporation of Recitals. All of the foregoing Recitals are correct and are
incorporated in this Mitigation Agreement by reference.

2. Purposes of Mitigation Agreement. The purpose of this Mitigation Agreement is
to augment funding for the School Facilities. By entering into this Mitigation Agreement and
complying with its terms, Madison shall be deemed to have fulfilled and mitigated its entire
obligation to assist in funding School Facilities to house K-12 students enrolled in District
schools and residing within the boundaries of the Project (the “Project Students™) to be generated
by development within the boundaries of the Property. Project residential Units (as defined in
this Mitigation Agreement) will be fully mitigated and not subject to any school fees or other
financial obligation owing to the District, except as otherwise provided for in this Mitigation

Agreement.

3. Formation of CFD. The Parties intend that a Community Facilities District
(“CFD”) will be formed by the City to finance the School Facilities and other public
improvements to be provided in conjunction with development of the Project, the specific
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parameters of such CFD financing are anticipated to be set forth in a Development Agreement to
be entered into between Madison and the City. Madison shall petition the City for the formation
of the CFD in accordance with the provisions of the Mello-Roos Community Facilities Act of
1982, as amended (Government Code Section 53311, et seq.) (the “Act”) and this Mitigation
Agreement. The Parties will cooperate to the maximum extent possible in the formation of the

CFD.

4. Alternative to City Formation. If, for any reason, (i) the CFD is not formed by the
City, (ii) a CFD formed by the City does not include all of the required funding for the School
Facilities, or (iii) the City does not adopt a resolution of formation consistent with this Mitigation
Agreement before the issuance of a building permit for the first Unit within the Project, then, at

the option of the District, either:

(a)  The District shall form a CFD sufficient to fully finance the financial obligations
of the Owner set forth in Section 7 of the Mitigation Agreement; or

(b))  This Mitigation Agreement shall terminate and the Project shall be subject to
statutory school fees only.

Should the District elect to form a CFD pursuant to Section 4(a) above, such CFD shall
be subject to the CFD parameters set forth in Exhibit D.

5. Joint Community Facilities Agrzement. The District shall cooperate to enter into

a Joint Community Facilities Agreement (the “JCFA™) by and among City, District and Madison
to authorize funding of the School Facilities through the City CFD. The JCFA shall be
consistent with this Mitigation Agreement and District shall reasonably cooperate to allow the
terms of the JCFA to comply with the CFD parameters agreed upon between Owner and the City
or Owner and the District, as applicable. District shall cooperate to enter into the JCFA prior to

formation of the City CFD.

6. Covenants. The District will issue within a 30 day period from a request by
Owner on a timely basis (i) a certificate issued by the District pursuant to Education Code
Section 17620(b) acknowiedging the fact that the recipient thereof has complied with all
requirements of the District for the payment of statutory school fees/alternative school facility
fees/mitigation payments and (ii) a certificate issued by the District acknowledging that adequate
provisions have been made for School Facilities (the “Certificate Of Compliance™) which are
sought by the Owner or its successors and assigns for any Unit within the boundaries of the
Property. Therefore, except as expressly provided with this Mitigation Agreement, and provided
that Madison is not in breach of this Mitigation Agreement, the District covenants that, with
respect to any present or future development within the boundaries of the Property, it will not

under any circumstances or at any time:

(a.)  exercise any power or authority (whether under Section 17620 of the California
Education Code or any other provision of law) to levy or impose a fee, charge,
dedication, or other requirement for the purpose of providing, funding, or
financing the School Facilities;



(b.)

(c.)

(d)

(e)

7.

(a.)

require the City or any other governmental entity to exercise or cooperate in the
exercise of, the power under Title 7, Division 1, Chapter 4.7 of the California
Government Code (commencing with Section 65970) or any other provision of
law, to require the dedication of land, the payment of fees in licu of the dedication
of land, or both for Schoo! Facilities.

oppose any development within the boundaries of the Property on the basis of
inadequate School Facilities;

seek mitigation or conditions of approval of any type for any development within
the boundaries of the Property, including, but not limited to, mitigation or
conditions to require the payment of developer fees or other money, the dedication
of land, or the application of an assessment or requirement of any nature against
Madison or any portion of the Property, even if otherwise permitted by the present
or future State law, rulings, regulations, or court decisions if any of the proceeds
or such assessment or requirement will be used to finance or fund the School

Facilities;

issue bonds (excluding CFD bonds under the Act pursuant to this Mitigation
Agreement), or incur any other form of indebtedness, payable from taxes or
assessments of any kind (other than the District’s portion of the existing property
taxes) levied on the Property, the proceeds of which are to be used in whole or in
part, directly or indirectly, for funding or financing the School Facilities until such
time as the Units approved and to be constructed have been constructed and sold.
The limitation contained in this clause (e) shall not be applicable to levying of: (1)
ad valorem real property taxes, or (2) District wide local general obligation bonds
taxes or taxes from a school facilities improvement district with respect to real
property within the District’s boundaries or taxes or assessments which are
necessary for new school facilities or the rehabilitation or reconstruction of

existing school facilities;

Mitigation Amounts and Funding of School Facilities.

Mitigation Amounts. Owner shall be responsible for payment to the District in the

amount of $10,000 per Unit payable no later than the issuance of the building permit for such
Unit. If the City approves more than the expected 85 residential units, the mitigation amount per
Unit will be adjusted by dividing $850,000 (initial budget) by the actual number of residential
units within the approved tentative tract map.

(b.)

Source of Payment. The mitigation amounts shall be paid by Owner in cash or

from CFD bond proceeds. If Owner paid the mitigation amount in cash and CFD bond proceeds
are subsequently paid to District, Owner shall be reimbursed for such cash payments of
mitigation amounts to the extent received by District from CFD bond proceeds. If CFD bond
proceeds are available and are paid to the District as an advance payment for mitigation amounts
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not yet due, then such amounts shall serve as a corresponding credit toward future mitigation
amounts required to be paid by the Owner based on the mitigation amount at the time of receipt
of CFD funds by the District.

{c.) Use of Mitigation Amounts. The District agrees that the mitigation amounts paid
by Owner will be spent on School Facilities within the boundaries of the City.

8. State Funding.

(a.)  Pursuit of State Funds. The District shall use its best efforts to apply for and
secure all reasonably available State and federal funding to provide additional funding for the
School Facilities. The District will continue to apply for State and federal funding until the
District determines that receipt of such funding is no longer reasonably practicable for the School
Facilities. In the event the District determines that a potential source of funding is not reasonably
practicable to the District, the District shall explain such reasons to Owner. The District shall
reasonably consider funding sources proposed by Owner, however, the District rescives the right
to determine if such proposed funding source is reasonably practicable to the District.

(b.)  Use of State Funds. The District shall maintain a separate accounting of all State
funds received with respect to the School Facilities, and shall provide an annual report to Owner
of all State funds received and State funding used to fund the School Facilities until all the

School Facilities are constructed.

9. Contingent Upon Approval of GPA. This Mitigation Agreement shall become

effective only after the GPA and zone change have been approved by the City and all
appeal periods have expired without challenge. Should all or any part of the GPA be
invalidated by a court of law, Owner may, at its sole option, terminate this Mitigation
Agreement at any time between (i) the date of the order or judgment which creates that
invalidation (the “Judgment Date”) and (ii) 180 days after the expiration of the time
during which a party may appeal that judgment or order or the termination of all appeals
from that judgment or order, whichever comes later.

10. Representations, Warranties and Covenants of the District.

The District represents, warrants, and covenants with the Owner that:

(a.) The District is a school district organized and operating pursuant to the Constitution
and laws of the State and has all necessary power and authority to enter into and
perform its duties under this Mitigation Agreement and, when executed and
delivered by the Parties, this Mitigation Agreement will constitute the legal, valid,
and binding obligation of the District enforceable in accordance with its terms,
except as such enforcement may be limited by bankruptcy, insolvency, or other
laws affecting enforcement of creditors' rights generally.

(b.) The execution and delivery by the District of this Mitigation Agreement and
compliance by the District with its provisions will not conflict with, or constitute a
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(c.)

(d)

11

violation of or default under, the Constitution of the State or any existing law,
charter, ordinance, regulation, decree, order or resolution applicable to the District,
and will not conflict with or result in a violation or breach of, or constitute a default
under, any contract, agreement, indenture, mortgage, lease or other instrument to
which the District is subject or by which it is bound.

To the best knowledge of the District there is no action, suit, or proceeding of any
court or governmental agency or body pending or threatened against the District
in any way contesting or affecting the validity of this Mitigation Agreement or
contesting the powers of the District to enter into or perform its obligations under
this Mitigation Agreement or in which a final adverse decision could materially
adversely affect the operations of the District or the consummation of the
transactions contemplated by this Mitigation Agreement,

The District is not in breach of or default under any applicable law or administrative
regulation of the State or the United States or any applicahle judgment or decree or
any loan agreement, indenture, bond, note, resolution, agreement or other
instrument to which the District is a party or is otherwise subject, which breach or
default would materially adversely affect the District's ability to enter into or
perform its obligations under this Mitigation Agreement, and no event has occurred
and is continuing which, with the passage of time or the giving of notice, or both,
would constitute a default or an event of default under any such instrument and
which would materially adversely affect the District's ability to enter into or
perform its obligations under this Mitigation Agreement.

Representations, Warranties, Covenants of Owner,

Owner represents, warrants, and covenants with the District that:

(a)

(b)

(c)

Owner has all necessaty corporate power and authority to enter into and perform its
duties under this Mitigation Agreement and, when executed and delivered by the
Parties, this Mitigation Agreement will constitute the legal, valid, and binding
obligation of Owner, enforceable in accordance with its terms, except as such
enforcement may be limited by bankruptcy, insolvency, or other laws affecting
enforcement of creditors' rights generally.

The execution and delivery by Owner of this Mitigation Agreement and compliance
by Owner with its provisions will not conflict with, or constitute a violation of or
default under, the Constitution or laws of the State of California, or any existing
law, charter, ordinance, regulation, decree, order or resolution applicable to Owner,
and will not conflict with or result in a violation or breach of, or constitute a
default under, any agreement, indenture, mortgage, lease, or other instrument to
which Owner is subject or by which it is bound.

Owner will provide written notice to merchant builders or other successors or
assigns of Owner of the existence of this Mitigation Agreement and their obligation
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to be bound by its terms.

(d.) Owner will not sue the District or willfully join in any lawsuit or actively participate
in any Jawsuit against the District regarding the validity of the CFD once it has been
established, provided that it has been established in accordance with this Mitigation
Agreement. This Mitigation Agreement shall not, however, prevent Owner from
challenging in any manner (i) the levy of special taxes, if that levy is not in
accordance with the Act or the applicable rate and method of apportionment of
special taxes, or (ii) the application of proceeds of bonds, if such proceeds are not
applied in accordance with this Mitigation Agreement.

(e.) Owner will cooperate with the District in the District's applications for State funds
relating to the School Facilities.

12. Assignability of Mitigation Agreement. All of the covenants, stipulations,
promises, and agreements contained in this Mitigation Agreement by or on behalf of, or for the
benefit of, either of the Parties shall bind or inure to the benefit of the successors and assigns of
the respective Parties.

13. Binding on Successors; No Third Party Beneficiaries. This Mitigation Agreement

shall be binding upon and inure to the benefit of the successors and assigns of the Parties hereto.
This Mitigation Agreement is entered into solely for the benefit of the Parties and the successors,
transferees and assigns of all Parties. Other than District and Owner and their successors,
transferees and assigns, no third person shall be entitled, directly or indirectly, to base any claim
or to have any right arising from, or related to, this Mitigation Agreement.

14.  Binding on Entire Agreement. This Mitigation Agreement contains the entire
agreement and understanding concerning the funding of school facilities to house students
generated by the development of the Project and supersedes and replaces all prior negotiations
and proposed agreements, written and oral, except as they are incorporated into this Mitigation
Agreement. The Parties acknowledge that neither the other Party nor its agents nor attorneys
have made any promise, representation or warranty whatsoever, express or implied, not contained
herein to induce the execution of this Mitigation Agreement. Each Party further and
acknowledges that this Mitigation Agreement not been executed in reliance upon any promise,
representation or warranty not contained herein.

15. Amendments Must Be In Writing. This Mitigation Agreement may not be
amended, except by a writing signed by all of the Parties. The Parties recognize that it may be
necessary to make revisions to this Mitigation Agreement after execution by the Parties.
Therefore, the District delegates to the Superintendent the authority to approve amendments to
this Mitigation Agreement which do not substantially affect the terms of this Mitigation

Agreement,

16.  Disputes To Be Arbitrated. The Parties desire to resolve any disputes as to the
meaning of any portion of this Mitigation Agreement or the rights or obligations of District or
Owner under this Mitigation Agreement as quickly as possible. Therefore, any such disputes
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shall be resolved by binding arbitration conducted by a mutually agreed upon arbitrator, If
District and Owner are unable to agree on the arbitrator within thirty (30) days of the receipt of a
request for arbitration, they shall request that the presiding judge of the Orange County Superior
Court designate one. District and Owner shall each pay one-half the cost of the arbitration and
each shall be responsible for its own attorneys’ fees and costs as to any such arbitration.

17.  Recovery of Litigation Expenses, Including Attorneys’ Fees. Except as provided
in Section 16, if it becomes necessary to enforce any of the terms of this Mitigation Agreement,
the prevailing party shall be entitled to reasonable attorneys’ fees and other costs of litigation in
addition to any other relief to which it may be entitled.

18.  Interpretation Guides. In interpreting this Mitigation Agreement, it shall be
deemed that it was prepared by the Parties jointly and no ambiguity shall be resolved against
either Party on the premise that it or its attorneys were responsible for drafting this Mitigation
Agreement or any provision thereof. Headings used in this Mitigation Agreement are for
conventence and ease of reference only and are not intended nor may be construed as a guide to

interpret any provision of this Mitigation Agreement.

19.  Due Authority of Signatories to Execute Agreement. Each individual signing this
Mitigation Agreement warrants and represents that he or she has been authorized by appropriate
action of the Party which he or she represents to enter into this Mitigation Agreement on behalf

of the Party.

20. Due Notices. All notices, demands and between the Parties shall be given by
personal delivery, registered or certified mail, postage prepaid, return receipt requested, Federal
Express or other reliable private express delivery, or by facsimile transmission. Such notices,
demands or communications shall be deemed received upon delivery if personally served or sent
by facsimile or after three (3) business days if given by other approved means as specified above.
Notices, demands and communications shall be sent:

To District: SADDLEBACK VALLEY UNIFIED SCHOOL DISTRICT
: 25631 Peter Hartman Way
Mission Viejo, CA 92691

Fax No.: (949) 454-1039
Attn: Assistant Superintendent of Business Services

With a copy to: BOWIE, ARNESON, WILES & GIANNONE
4920 Campus Drive
Newport Beach, CA 92660
Fax No.: (949) 851-2014
Attn; Wendy Wiles

To Owner: MADISON INVESTORS, L.P.
23201 Millcreek Drive, suite 130
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Lake Forest, CA 92653
Attn: Gary R. Emsiek, General Partner
Fax No.: 949-472-0664

CHARLES M. HEERS

3930 Howard Hughes Parkway
Suite 340

Las Vegas, NV 89119

Fax No.: (702) 792-0970

With a copy to: Kent G. Snyder, Esq.
Law Offices of Kent G. Snyder
2212 Dupont Drive, Suite B
Irvine, CA 92612
Fax No.: (949) 833-8209

21. Time. Time is of the essence of each and every term, provision, and condition of
this Mitigation Agreement.

22. 8B 165 Disclosure. The Parties recognize that California SB 165, Chapter 535 of
the Statutes of 2000, effective on January 1, 2001, provides disclosure and reporting
requirements for any local bond measure that is subject to voter approval and which would
provide for the sale of the Bonds by a local agency. Owner agrees to fully and completely
cooperate with District and CFD in meeting the requirements of SB 165.

23.  California Law Governs Mitigation Agreement. This Mitigation Agreement and
all rights and obligations arising out of it shall be construed in accordance with the laws of the

State of California.

24. Counterparts.  This Mitigation Agreement may be signed in one or more
counterparts which, taken together, shall constitute one original document.

25.  Exhibits. All Exhibits attached hereto are incorporated into this Mitigation
Agreement.

26.  Recordation. Upon execution hereof, this Mitigation Agreement may be recorded
by District.

[Remainder of page is blank.]



IN WITNESS WHEREOF, this Mitigation Agreement is agreed and entered into as of

the date first written above.

APPROVED AS TO FORM:

BOWIE, ARNESON, WILES & GIANNONE,
Legal Counsel to the SADDLEBACK
VALLEY UNIFIED SCHOOL DISTRICT

SADDLEBACK VALLEY UNIFIED SCHOOL
DISTRICT

.
( 2 , Assistant Superintendent of
Busingss Services

MADISON INVESTORS L.P., a California
ithited partnership

~

\By: C 7~

\‘@g/R,Erﬁ's'iek, General Partner

HEERS FAMILY TRUST DATED MARCH 16,
1983

By:

Charles M. Heers, Trustee

[PLEASE HAVE ALL SIGNATURES NOTARIZED]




STATE OF CALIFORNIA )
COUNTY OF Qmﬁ% 0 )

On Y -\YH3~ aﬁO\X , before me, Y el Y\/\C(‘b Y YVLLOK , @ notary
public, personally appeared ’5¥€ ohnen L. WMCWah 20 , who
proved to me on the basis of sat15fac§ory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and ofﬁ01a1 seal. St

- C
' _{ENA Commission # 1740987
S:gnature Seal) e ARG Hotaty Public - Collfornla

STATE OF CALIFORNIA )
COUNTY OF ORANGE )

On December 4, 2008, before me, Cynthia Pressel, a notary public, personally appeared GARY
R. EMSIEK, who proved to me on the basis of satisfactory evidence to be the person whose
name is subscribed to the within instrument and acknowledged to me that he executed the same
in his/her/their authorized capacity, and that by his signature on the instrument the person, or the
entity upon behalf of which the person acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal,

Signature( ;znﬂ EZ: 2 S (Seal)




IN WITNESS WHEREOF, this Mitigation Agreement is agreed and entered into as of
the date first written above.

SADDLEBACK VALLEY UNIFIED SCHOOL
DISTRICT

MADISON INVESTORS L.P., a California
limited partnership

By:

Gary R. Emsiek, General Partner

HEERS FAMILY TRUST DATED MARCH 16,
1983

By: ﬁ A-/(/t’";. "’5'71 q‘CQDA
Charles M. Heers, Trustee

[PLEASE HAVE ALL SIGNATURES NOTARIZED]

APPROVED AS TO FORM:
BOWIE, ARNESON, WILES & GIANNONE,

Legal Counsel to the SADDLEBACK
VALLEY UNIFIED SCHOOL DiSTRICT

By:




'COUNTY OF O as K .
Méfxﬁ ? 2003 , before me, ﬂ d/)@/ { &/C{_

. PERSONALLY APPEARED.___ [V M-/J .

STATE OF _ /Y-U/ﬂ[[[k | ‘
e

personally known to me (or proved to me on the basis of
satisfactory evidence) to be the person(s) whose name(s)
is/are subscribed to the within instrument and acknowl-
edged to me that he/she/they executéd the samne in his/
her/their authorized capacity(ies), and that by his/her/
their signature{s) on the instrument the person(s), or the
entity upon behalf of which the person(s) acted, executed
the instrument.

it et

o '3,'“ R?!" PRlCE
37ER Notary Fublic Siuto of Nevadg
Ro Ho. 03-62606-1

2L Myupm oxp. July 12, .401'1 '

WITNESS my hand and official seal,

Signature _ /}_/4{/ / : %(/C}‘ This area for Official Notarial Seal

OPTIONAL

| Thoughjha data befow.is not. requlrad by law, it may.prove valuable to ‘parsons-relying on the doci.lmem and could pravent.
traudulent reatiachment of thia form, ‘ ..

_ CAPACITY CLAIMED BY SIGNEH DﬁSCHIPTIDH OF ATTAGHED DOCUHEHT -
CJ iNoiviDuAL : :
[J corpoRATE OFFICER W %44 oy %{” i
e : TIMLE@R TYFE OF DOC@ENT :
CJ pamheris)y O umimen )
. GENERAL : ' / &
§;TORNE‘Y—IN-FACT , | NUMBER OF PAGES
USTEE(S) S '
GUARDIANCONSERVATOR 7 -
0] omver: ' /-Z/?/Of
. DATE OF DOCUMENT

SIGNER IS REPRESENTING:
NAME OF PERSON(S) OF ENTITY(IES)

SIGNER(S) OTHER THAN NAMED ABOVE

D01 Rav-6/%4 ALL-PURPOSE ACKNOWLEDGEMENT




STATE OF CALIFORNIA )

COUNTY OF vy ummdﬁ )
On )R- \Z-208F _, bvefore me, Y ek WMELloywmiok . a notary
public, personally appeared Stevhen L. \MC‘ o 191 , who

proved to me on the basis of satisfacto@y'evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s} acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

o VICK! MCCORMICK
¥ LA Commission # 1740957
i;"ijp,:‘:i Notary Public - Colifornio i

i S22V Orange Coupt
l ki My Comm. Explres Apr 22, 2011 !

WITNESS my hand and official seal.

SignatureY \M ) Qf L [ MQ@ MMZA_(S%I)

STATE OF CALIFORNIA )

COUNTY OF )

On ,» before me, , @ notary
public, personally appeared , who

proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)




EXHIBIT A

LEGAL DESCRIPTION OF PROPERTY

In the City of Lake Forest, County of Orange, State of California, Being Lot 5 of Tract No. 10931
as per map filed in Book 511, Pages 1 through 5, inclusive, of Miscellaneous Maps, together with
Parcel 6 of Lot Line Adjustment No. 2003-04 Recorded December 23, 2004 as Instrument No.
2004001140913 of Official Records, both in the Office Recorder of Orange County, California.



EXHIBIT B

MAP OF PROPERTY




EXHIBIT C

PROJECT DESCRIPTION

85 single family detached homes located at the terminus of Peachwood Avenue located in
the City of Lake Forest, California.



EXHIBIT D

CKFD PARAMETERS

1) Community Facilities District (“CFD”) shall encompass Owner’s Property and may include
multiple improvement areas corresponding to the development phases of the Owner’s

Project.

2) One or more series of bonds shall be issued by the CFD. A minimum of 3 to 1 value-to-lien
ratio shall be required to issue bonds. If Project does not satisfy the minimum 3 to 1 value-to-
lien requirement, then Owner may choose to request lead agency to:

a) issue a subsequent series of bonds such that the current bond issue meets the value to lien
requirement,

b) post a letter of credit to cover the portion of the CFD bonds not supported by the value to
lien requirement, or

¢) escrow a portion of the CFD bonds not supported by the value to lien requirement.

3) If the City is the CFD lead agency, the CFD shall fund certain City priority improvements
including sports park land, sports park improvements and some LFTM improvements.
District’s School Facilities shall have subordinated priority to the City priority improvements.
If Owner advances monies before CFD bond proceeds are paid to the District to fund school
mitigation amounts, then Owner shall be reimbursed for such advances when CFD bond
proceeds are paid to the District for funding of School Facilities.

4) Other CFD terms, special taxes and CFD bond sizing criteria shall consist of the following:

a) The special taxes shall be levied in the following priority to satisfy the total annual “special
tax requirement” of each CFD or improvement area;
i) First, from “Developed Property” (i.e., parcels with building permits issued prior to

May 1 of the preceding fiscal year);
i) Second, from “Approved Property” (i.e., parcels within a final map recorded prior to

January 1 of the prior fiscal year); and
iii) Third, from “Undeveloped Property” (i.e., all other taxable property).

b) Developed Property special tax categories shall be based on house square footage, lot size,
density ranges or other acceptable categorization elected by the Owner.

¢) CFD bonds shall have a minimum 30 year term.

d) Special taxes may be levied for up to 40 years.
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h)

i)

k)

At the Owner’s election, special tax amounts will escalate at a rate of 2% per year and debt
service on associated CFD bonds will escalate accordingly.

Each bond issue shall include up to 24 months capitalized interest or, at the Owner’s
election, a lesser amount.

$25,000 per year priority administrative expense for each CFD with a maximum escalation
of 2% per year.

Bonds to be sized based on maximum 110% debt service coverage ratio plus priority
administrative expense.

Up to 2% total property tax rate, at the Owner’s election.
p prop

Prior to a bond issue, special taxes shall be levied on Developed Property to directly fund
the CFD eligible facilities, but not on Approved Property or Undeveloped Praperty.

After a bond issue, special taxes shall be levied on Developed Property in excess of that
amount required to pay CFD administrative expenses and debt service on outstanding
bonds and applied to directly fund additional costs of CED eligible facilities.



EXHIBIT “G”

[reserved]
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EXHIBIT “H”

[reserved]
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EXHIBIT “I”
ASSIGNMENT AND ASSUMPTION AGREEMENT

ASSIGNMENT AND ASSUMPTION OF
DEVELOPMENT AGREEMENT BETWEEN CITY OF LAKE FOREST AND MADISON
INVESTORS, LP

THIS ASSIGNMENT AND ASSUMPTIO'N OF DEVELOPMENT AGREEMENT
BETWEEN CITY OF LAKE FOREST AND MADISON INVESTORS LP (“Assignment”)
is made as of the ____ day of , 20__ (“Effective Date”), by and among

Madison Investors, LP (*Madison”) a California limited partnership and
(“Assignee”) with

reference to the following facts:
RECITALS

A, Madison has entered into that certain Development Agreement, dated

, 2008 by and between the City of Lake Forest (“City”), on the one hand, and
Madison Investments, LP, on the other hand (“Agreement”) for certain real property
consisting of approximately 23.519 acres of land located in the City, more particularly
described in Exhibit “A” (“Property”).

B. Madison desires to assign and delegate, and Assignee desires to accept
and assume, all of Madison'’s rights and obligations under the Agreement in accordance
with the terms and conditions set forth herein.

C. City has approved the Assignment in accordance With the terms and
conditions set forth herein and in the Agreement.

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Madison and Assignee do hereby agree as

follows:

1. Assignment and Assumption. Effective as of the Effective Date, Madison
hereby assigns, transfers, and conveys to Assignee all of Madison’s rights, interest,
duties, liabilities, and obligations in, to, and under the Agreement, and Assignee hereby
accepts and assumes all such rights, interests, duties, liabilities, and obligations under
the Agreement from Madison for [the Property or a portion of the Property] (*Assigned
Property”} [, except to the extent Madison has retained a portion of the Property (the
“Retained Property”)].

2. City Consent to Assighment. Effective as of the Effective Date, City
hereby consents to the Assignment and hereby fully releases and forever discharges
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Madison from any and all obligations to City under the Agreement for the Assigned
Property, [except Madison's obligations with respect to the Retained Property).

3. Entire Agreement. This Agreement represents the final and entire
agreement between the parties in connection with the subject matter hereof, and may
not be modified except by a written agreement signed by both Madison and Assignee.

4. Governing Law. This Agreement has been prepared, negotiated, and
executed in, and shall be construed in accordance with, the laws of the State of
California, without regard to conflict of law rules. -

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of
the date first above written.

Madison:

Madison Investors, LP

Its: ' General Partner

Heers Family Trust Dated March 13, 1983

By:

Charles Mr. Heers, Trustee

Assignee:

By:
Name:
Its:

City:

City of Lake Forest,
a California Municipal Corporation

By:
Name:
its:
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Madison from any and all obligations to City under the Agreement for the Assigned
Property, [except Madison’s obligations with respect to the Retained Property].

3. Entire _Adreement. This Agreement represents the final and entire
agreement between the parties in connection with the subject matter hereof, and may
not be modified except by a written agreement signed by both Madison and Assignee.

4. Governing Law. This Agreement has been prepared, negotiated, and
executed in, and shall be construed in accordance with, the laws of the State of
California, without regard to conflict of law rules.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of
the date first above written.

Madison:

Madison Investors, LP
a California Limited Partnership

By:
Name; Gary Emsiek
Its: General Partner

Heers Family Trust Dated March 13, 1983
By' %&d’h % ﬁ\/t@’l{f

Charles Mr. Heers, Trustee

Assignee:

By:
Name:
Its:

City:

City of Lake Forest,
a California Municipal Corporation

By:
Name:
Its:
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